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CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1 of Schedule A
hereto and THE ATCHISON, TOP.EKA AND SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto do hereby agree as follows:

ARTICLE 1. Certain_jj3efinitions;^0bli^atipns of
Builde£STi Several; Additional Agreements. The term "Vendor".,
whenever used in this Agreement, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that
are retained or excluded from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement,.means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests
and not joint. Accordingly, whenever this Agreement, by
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue to or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided.

Additional Agreements, if any, set forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.

ARTICLE 2. Cons!triJctj.on_and__Saleit Pursuant to
this Agreement, each Builder shall construct the units of
the Equipment to be constructed by it as described in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between such Builder and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate .Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as being applicable to equipment of
the character of such units of the Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. Insgectioniand Delivery^ Each Builder
will deliver the units of its Equipment to the Railroad
at the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto; provided,
however, that no Builder shall have any obligation to deliver
any unit of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery-,
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations, war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the units
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated to accept such Equipment and pay the full purchase
price therefor, determined as provided in this Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment to be in cash on the delivery
of such Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance (hereinafter called the Certificate of Accep-



tance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; pjr ov ided, however, that
such Builder shall not thereby be relieved of its warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to
or the destruction or loss of such unit; provided, however,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4. Purchase Price and Payment. The base
price or prices per unit"ofthe Equipment are set forth
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price"
as used herein shall mean the base price or prices as so
increased or decreased. If the aggregate Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the appropriate Builder or Builders of
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as follows:

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the Equipment for which settlement
has theretofore and is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds (y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant to this subparagraph (a); and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not in excess of the final Purchase Price of such Group*

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and such other
dates (after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000, The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes^ All payments to be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or license fees, assessments, charges, fines or penal



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will also pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it or for the use or operation thereof
or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will keep
at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; Provided, howeve£, that the Railroad shall
be under no obligation to pay any impositions of any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; g£oyj.decl, howeye r, that the Railroad shall
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. Title tp^the Equipment. The Vendor
shall and hereby does retain the"full legal title to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in



respect of the Purchase Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and
deliver such bill or bills of sale or instrument or instru-
ments or to file such certificate within a reasonable time
after written demand by the Railroad.

ARTICLE 7. Mark ing of the Equipment. The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not less than one inch in height, the words "Ownership
subject to a Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its rights under this Agreement. The



Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have been filed;
recorded and deposited.'

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as
a claim of ownership; provided, howeyer, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences. In the event
that any unit of the Equipment sEall be worn out, lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);

however, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to the Vendor,
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less deprecia-
tion at a rate equal to l/15th of such cost for each year
in service, all as set forth in a certificate of an officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had but
for the Casualty Occurrence, In case any money is applied
to prepay indebtedness, it shall be so applied, together
with the interest due thereon, on the business day'next
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale
Indebtedness thereafter falling due in the inverse order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without giving effect to any prepayments then or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and shall
be included in the term "Equipment" as used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a unit or units
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor shall, upon request of the Railroad, execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to
release such Equipment from the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness together with
interest thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur-
ance in respect of the Equipment consisting of locomotives
at the time subject, hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by it; provided,
however^ that the Railroad may act as self-insurer TrTTespect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence.

ARTICLE 9. Ma i nt e n ancej__Comp jL_i ance withLgys
and^Ru3Les. The Railroad will at all times •maintain"" the
Equipment or cause the Equipment to be maintained in good
order and repair at its own expense.

.During the term of -this Agreement, the Railroad
will at all times comply in all respects with all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment, the Railroad will conform therewith, at its own expense;

i!2wJ~Ze-.£' that the Railroad may, in good faith,.- -.
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or rights of
the Vendor under this Agreement.

ARTICLE 10. IfPjoiiŝ and Inspections^. On or before
March 31 in each year, commenclng~~wlth the calendar year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use
pending repairs (other than running repairs) and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial, statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by.a schedule
which shall describe such restatement in reasonable detail.

ARTICLE 11. Possession a n d JJs e. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.
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ARTICLE 12. £^h_ibit_ion_A2ainst__Liens_._ The Rail-
road will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its successors
or assigns which, if unpaid, might become a lien, charge
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or. property
therein; P£ovj.ded, howeyer_, that the Railroad shall be under
no obligation to pay or discharge any such claim so long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or. to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undeter-
mined or inchoate mater ialmen ' s , mechanics', workmen's,
repairmen's or other like liens arising, in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. Raiiload's_Indemnj.t_ies_._ The Railroad.
agrees to indemnify, protect and hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor, of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except, however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever.

ARTICLE 14. Pa^nt^ndenmj^ties^^u^lder^s Warranty
Except in cases of articles_ . - _ - . ™ .

or materials spec if ied~by~ the Railroad and not manufactured
by a Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad from and against any and all liability, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of its respec-
tive Equipment because of the use in or about the construc-
tion or operation of any of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees,1 in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or cause of action.hereinafter referred to, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
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discharge or termination of this Agreement in any manner
whatsoever.

Each Builder's warranty of material and workmanship
is set forth in Schedule A hereto,

ARTICLE 15. Assignments^ The Railroad will not .
sell, assign, transfer or otherwise dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
the Equipment without ,first, obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereo.f which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement, or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations, howsoever arising, shall be and remain
enforceable by the Railroad against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in•the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement, in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by
the Builders and the assignee shall not make payment to
a Builder with respect to units of its Equipment as provided
in the instrument making such assignment, such Builder will
promptly notify the Railroad of such event and, if such
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amount shall not have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase. Price of such units of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four New York
City banks having the largest total assets, in effect on
the date such payment was due.

ARTICLE 16. Defaults. In the event that any
one or more of the following events of default shall occur
and be continuing, to wit:

(a) the Railroad shall fail to pay in full any
indebtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing .per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or .

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may at its election waive any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. §em!i?d j.eSj._ At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the. Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement, and shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose'the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point or points selected by the Vendor reasonably
convenient to the Railroad and, at the Railroad's risk,
to permit inspection of the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. ' The
Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of.any
unit of the Equipment in any reasonable manner.

At any time during the continuance of a Decla-
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect, of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the.Equipment shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that, the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment shall thereupon terminate and all payments made
by the Railroad may be retained by the Vendor as compen-
sation for the use of the Equipment by the Railroad; prjô
Y-LSl̂ ' ii'.OHfX0-!' fchat if the Railroad, before the expira-
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the- Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the Equip-
ment and the Vendor's reasonable attorneys' fees, then in
such event, absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in
the Railroad; pr gy ided, further, that if the Railroad or
any other persons notTfied under the terms of this para-
graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of
it or continue to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17.

At any time during the continuance of,a -Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; E£ov_id_ed, ho we ye: r, that if,
prior to such sale and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale hereunder may be held o.r conducted at
such place or places and at such time.or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale (which shall
be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a purchaser,
within ten days after notice of the proposed sale price, at
the same price offered by the intending purchaser or a bet-
ter price. In the event that the Vendor shall be the pur-
chaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
given to the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or



24

remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
.otherwise alter or affect, the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the provisions of
this Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the date of payment by
the Railroad at the rate per annum set forth in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be entitled to recover a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in
the possession of the Vendor, such surplus shall be paid
to the Railroad. .

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In
the event that the Vendor shall bring any suit to enforce
any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

Article 18. App1icab1e State_Laiws. Any provision
of this Agreement prohibited by any applicable law of any
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable



25

law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the,Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

ARTICLE 20. PayKment^of^jExpenses^ The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If the first,
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail-
road as to the bank or trust company to be appointed.

ARTICLE 21. Notice^ Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Article Heading; Effect and Modifica- '.
tip nof Ag r e e me n t. All article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law Goyerning. The Railroad warrants
that its chief place of business and its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;
£_rovided, howe_ve£, that the parties shall be entitled to
all "Fights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

ARTICLE 24. Execution. This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute but one and the same con-
tract, it shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders. If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set. forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each.pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] ~ Vice President

Attest:

_ ________ _________ __
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PMC CORPORATION,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC .COMPANY,

by _____________ _

Locomotive Products Department

Attesting Secretary

PACCAR INC,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary
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ACF INDUSTRIES, INCORPORATED,

by

[Corporate Seal] Vice President

Attest: -

Assis^'nt^Secretary • _ • - . . . :

THE ATCHISON, TOPEKA AND SANTA PE
RAILWAY COMPANY,

[Corporate Seal] - Vtce^ftresIdentf-Finance '

Attest: •

c._._.,Assristant Secretary



.STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of '. 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION (Electro-Motive Division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )
) SS. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known, .
who, being by me duly sworn, says that he is a Vice President
of PMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

"Notary Public"

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public"

[Notarial Seal]

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, )
} ss.:

COUNTY OF ERIE, }

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act. and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF WASHINGTON, )
) ss. :

COUNTY OF KING, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
PACCAR INC, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary~PublIc"

[Notarial Seal]

My Commission Expires

STATE OF NEW YORK, )
) ss. :

COUNTY OP NEW YORK, )

•7 „•*.«•/ i ,>>
On this0 day of vî -*-̂ '̂  1975, before me person-

ally appeared W.W.WILSON , t'o me personally known, who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed, on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

CW±f±^rr:; 3^L CLL±?t-*2=-
NoFary" Pub l ic™ "/

{Notar ia l Seal] EWWIN F. MKYER
NOTARY" PUBLIC stato^ H^ York

My Commission Expires , ^i^n^i"^..,,,,^
-1 c Qualitieo "'" '• i c- s- iU -°-r;/

•li t icato f i l e d m New Y c r k County
30,



STATE OF ILLINOIS, )
} ss. :

(jr

COUNTY OF COOK,

On thiŝ /̂ 'day. of ./̂ R":''****A 1̂975, before me person-
ally appeared « n HARPER ^ ' to me Personally known,
who, being by meiTmiiy sworn, says that he is a Vice President
of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Notarial Seal]

My Commission Expires

FEBRUARY 1, 1977



SCHEDULE A

Item 1: (a) General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

(b) PMC Corporation, a Delaware corporation,
4700 Northwest Front Avenue, Portland, Oregon.
97210.

(c) Pullman Incorporated (Pullman Standard divi-
sion), a Delaware corporation, 200 South ;
Michigan Avenue, Chicago, Illinois 60604.

(d) General Electric Company, a New York corpora-
tion, 2901 East Lake Road, Erie, Pennsylvania
16501.

(e) PACCAR Inc, a Delaware corporation, 1400
North 4th Street, Renton, Washington 98055.

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

Item 2: (a) (General Motors Corporation (Electro-Motive
Division)): The Builder warrants that the
Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or.parts
of any unit of the Equipment which, within
two years after the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles {whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

This warranty is expressly in lj.eu of _ all
o t h e r ̂  w a r r a n t Te s _ e x p r e s s e d oF̂ TmpTI e d . , Tnclud-
Ing any i imp lie d wa r r a n t y o f _me r jc h a n tab! 1 T t y
or f ij:ness_f or a par t icular purgose , and
of all other obligations or_

Bu ilde r , except for its^ . _ . . .
obligations under Articles 2,3^ ^ _ ^
of thereementT~ K'BuTl.dernether_ assumes_ _
nor author izes any person to assume f or Tt~
any other li.abilitY_i.n^ connect j.on̂ ŵ i t h_the
construction and i de livery _ of _ the EguTgirient',
except as aforesaid .

The Builder further agrees with the Railroad .
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina-
tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
rights hereunder.

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises, or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the Builder
shall not be liable for the Railroad's sole
negligence.

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment previously delivered to the
Railroad.

(b) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials specified by the
Railroad and not manufactured by the Builder,
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic,

The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of
Equipment to the Railroad and terminate one
year after such delivery. Th is war
expressly ^ _ i : ,
expressed or TT imp lied Ion _
except for the patent indemnification Included
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the Railroad
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by the Builder in or about the construction
of the Equipment, or any unit thereof, as
the result of specification by the Railroad,
as against any patent infringement claims
or damages as specified in said Article 14,
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains,

(c) (Pullman Incorporated (Pullman-Standard divi-
sion)): The Builder warrants that the Equip-
ment will be built in accordance with the.
Specifications and the standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free .from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the
delivery of such unit of Equipment to the
Railroad, be returned to the Builder with
transportation charges prepaid and which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

The foregoing. . . . . . . _ ^ i i
of a 1 1 o t h e r w a r r a n t i e s , e x p r ess e d or imp lie d ,
j.n:cJ1udj.nĝ any imp_lj.edj merchantabilitv or •
fltness^for a P_aĵ ŷ jJl££_PJJ£P̂ ££7_ar̂ _of
all other oFTTqations or liabilities on the
gart_of_the ....... Builder ,_ except for its ..... obligations
undej: Ar t'lcles ~2 , ̂ 3, 4 r and 14 of the Agreement ,
and t.he3Builder_nej.th or izes
any person to assume for _ it any other iTab i 1 ity
i-D c o n n e c t i o n w i t h t h e c o n s t r u c t ion of the
Egu ipnient' and deTTveTy of . the_EguTgment ,

1 1 i s f u r t h e r u nde r s t o od •- . . _ _ . _ _
and _ ag [reed that _ in no event shall the Bu i Ider
be liable for indTFieg t _o r conseguen t i aT~^damage s
of _any k ind .

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement, nor any examination, nor
the acceptance of any units of the Equipment
as provided in said Article 3 shall be. deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2,

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
(except as to specialties incorporated therein .
that are not of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective. : .

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, 'INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE BUILDER, EXCEPT FOR ITS OBLIGATIONS
UNDER THE AGREEMENT. THE BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability





for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad and
the sole liability of the Builder.

It is understood that the Builder has - the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2. '

[e) (PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant;
or (ii) to replacement of a defective part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of.Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. The Railroad's right
under the f o r e g o i n g wa r r a n t . v ...... s h a 1 1 be"Tt s sol e
and^e x clu iT ve ̂  ..... r emedy_^ and the Bull d eT~wTIl ̂ h a v e,
no iTabTI JlJOTor .. 1 os t Jgrg f IF̂ orTor I~ndlr;ect7"'
Incldentaljr conseguential or _comni¥FcTal losses.
Th j. s wa r r a n t y is e xpr e s s ly'_ i n lieu" of _r.all other
warranties expjr_e£g^o^imglied"on^the__|)art of
the ..... B u i 1 d e r _,_ except _ f g r _ t he p a t e n t ~Tn de mn TfTc a -
t j. o n ̂ I n c 1 u d e d _ in^^Article lji_pf ...... tjhis^Ag^eement^
The_jBulj.djgr;_n^_bher_ assumes nor ...... juthorl zes_ a n£
Benson to assume for it any o t he r ...... wa r r a n t y TTa -
bili._tj ......... in ...... .connection '...... . _

of the Equipment^

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equip-
ment. as provided in said Article 3 shall-.
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2.

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited, to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus- defective. ^ _ _ L _ ^
of _ the B u i Ide r i s_e xp r _es s 1 y_^ j. n lie ;u_ o f ........ all
£ the r wa r r an ties f__ express^ or imp! ied , inc 1 ud ing
gnX..iArc£jvj-g.

l°L ...W-**J: r grct.Ŷ .-Q.'E ̂mg-££hai[f?:a^̂ j'-tY or

f it n e s _s _Jf or _ a_p_ artj. c u . 1 a r_ p u r po s e L a nd of
al^ other ̂obligations or 1 i a b 1 1.1 1 igj3_ u nd e r
ÊtiEJL8 ,̂—̂  ' -?./_ 4\ and^4 oT̂ t̂he Agreeme n t ,
and the BuITder" neTEHer assumes nor authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid,

The Builder further agrees that .neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner-Trustee of
any of its rights under this Item 2.
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CONDITIONAL SALE AGREEMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

PMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

.GENERAL ELECTRIC COMPANY, .
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

THE ATCH1SON, TOPEKA AND SANTA FE RAILWAY COMPANY



CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1 of Schedule A
hereto and THE ATCHISON, TOPEKA AND.SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter- set forth.,
the parties hereto do hereby agree as follows:

ARTICLE 1. Certain ;Def in it ions; Obligations of
Bui 1 der s 5 e v e ra. 1; Additiona 1 Agreements. The term "Vendor",
whenever used in this Agreement, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that
are retained or excluded from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor.or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests
and not joint. Accordingly, whenever this Agreement, by .
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue to or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided.

Additional Agreements, if any, set forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.

ARTICLE 2. Construction and Sale ̂ Pursuant to
this Agreement, each Builder shall construct the units of
the Equipment to be constructed by it as described in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between such Builder and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as being applicable to equipment of
the character of such units of the Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. Inspec tion and• JDe1ivery. Each Builder
will deliver the units of itsEquipment to the Railroad
at the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto; provided,
however, that no Builder shall have any obligation to deliver
any unit of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations, war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the units
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated to accept such Equipment and pay the full purchase
price therefor, determined as provided in this .Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment to be in cash on the delivery
of such Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance {hereinafter called the Certificate of Accep-



tance} stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; provided, however, that
such Builder shall not thereby be relieved of~Tts warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder -at. the
place specified for delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to
or the destruction or loss of such unit; provided, however,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4. Purchase g£ice and gay,ment. The .base
price or prices per unTF~of t h e~~Eq u I pine n t are set forth
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price."
as used herein shall mean the base price or prices as so
increased or decreased. If the aggregate Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the appropriate Builder or Builders o.f
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as follows:

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the Equipment for which settlement
has theretofore and is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds (y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant to this subparagraph (a); and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.
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The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and such other
dates (after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being .understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxejs^ All payments to be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or license fees, assessments, charges, fines or penal



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will also pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it or for the use or operation thereof
or upon the earnings arising therefrom or upon the:Vendor
solely by reason of its ownership thereof and will keep
at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; provided, how.eve_£, that the Railroad shall
be under no obligation to pay any impositions of.any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; provided, however, that the Railroad shall
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. T it. le to the Eguipment. The Vendor
shall and hereby does retain the full legal title: to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in .



respect of the Purchase Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time,-will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad, to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of•sale
or instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring
the filing of the same, except for.failure to execute and'
deliver such bill or bills of sale or instrument or instru-
ments or to file such certificate within a reasonable time
after written demand by the Railroad. .

ARTICLE 7. Markingof the Equipment.. The Railroad
will cause each unit of the Equipment to. be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not less than one inch in height,, the words "Ownership
subject, to a Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its rights under this Agreement. The



Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have been filed,
recorded and deposited.

Except as provided.in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted, as
a claim of ownership; orovided, however, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences^ In the event
that any unit of the Equipment s'KaTl be worn out, lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of .accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);
provided, however, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to the Vendor,
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less deprecia-
tion at a rate equal to l/15th of such cost for each year
in service, all as set forth in a certificate of an officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it shall be so applied, together
with the interest due thereon, on the business day next
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale
Indebtedness thereafter falling due in the inverse order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate .of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without giving effect to any prepayments then or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and shall
be included in the term "Equipment" as used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a unit or units
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor shall, upon request of the Railroad, execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to
release such Equipment from the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness together with
interest thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur-
ance in respect of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by it; pr ov ided ,
however' , that the Railroad may act as self-insurer in respect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence.

ARTICLE 9. ^igjt^ance2_Comp^lj.ance _with Lajws
. ._ Tne Railroad will at all times main tain~~ the

Equipment or cause the Equipment to be maintained in good
order and repair at its own expense. .

.During the term of this Agreement, the Railroad
will at all times comply in all respects with- all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment, the Railroad will conform therewith, at its own expense;
E££YJ:̂ .£i:l ' however , that the Railroad may, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely 'affect the property or rights of
the Vendor under this Agreement.

ARTICLE 10. Regorts^an.dr Inspect ions. On or before
March 31 in each year, commencing with the caTendar year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use
pending repairs (other than running repairs) and such other
information regarding the condition and state of .repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the.Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by.a schedule
which shall describe such restatement in reasonable detail,

ARTICLE 11. PossessionandUse. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.
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ARTICLE 12. Prohibit, ion_Aj2ainj3tJdj.ens_t The Rail-
road will pay or discharge any a'nd all sums claimed by any
party from, through or under the Railroad or its successors
or assigns which, if unpaid, might become a lien, charge
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or. property
therein; £££vided, how_ever_, that the Railroad shall be under
no obligation to pay or discharge any such claim so long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undeter-
mined or inchoate mater Lalmen ' s, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. Ba.ii£oadJ.s_Indej[nn_it_ies_._ ' The Railroad
agrees to indemnify, protect arid hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except ̂  however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect, notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever.

ARTICLE 14. £atent_Indernnit ies^_Buj,l.derV s_Wairrant^
.̂L~̂ .-— îkman̂ hji.];). Except in cases of articles

or mateFlaTs specifled~by the Railroad and not manufactured
by a Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad from and against any and all liability, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users, of its respec-
tive Equipment because of the use in or about the construc-
tion or operation of any. of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right, or cause of action hereinafter referred to, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
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discharge or termination of this Agreement in any manner
whatsoever.

Each Builder's warranty of material and workmanship
is set forth in Schedule A hereto.

ARTICLE 15. Assj-^nments. The Railroad will not . .
sell, assign, transfer or otherwise" dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
the Equipment without first obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereo.f which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such ;

assignment shall subject, any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement, or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue of such assignment acquire
all the assignor's right, title and interest in' and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations, howsoever arising, shall be and.remain
enforceable by the Railroad against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement, in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by
the Builders and the assignee shall not make payment to
a Builder with respect to units of its Equipment as provided
in the instrument making such assignment, such Builder will
promptly notify the Railroad of such event and, if such
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amount shall not have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase Price of such units of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four New York
City banks having the largest total assets, in effect on
the date such payment was due.

ARTICLE 16. Defaults. In the event that any
one or more of the following events of default shall occur
and be continuing, to wit:

(a) the Railroad shall fail to pay in full any
indebtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days .after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all.the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The.Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement. .

The Vendor may at its election waive.any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. Remedies^ At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the. Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and.shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or -other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose' the Railroad agrees to furnish, with-
out charge for rent, or storage, the necessary facilities
at any point, or points selected by the Vendor reasonably
convenient to the Railroad and, at the Railroad's risk,
to permit inspection of the Equipment by the Vendor , the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of. any
unit of the Equipment in any reasonable manner.

At any time during the continuance of a Decla-
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at. its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment shall be given.
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment, shall thereupon terminate and all payments made
by the Railroad may be retained by the Vendor as compen-
sation for the use of the Equipment by the Railroad; PJL2Z

that if the Railroad, before the expira-~ -
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the Equip-
ment and the Vendor's reasonable attorneys* fees, then in
such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in
the Railroad; provided, further, that if the Railroad or
any other persons notified under the terms of this para-
graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of
it or continue .to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17.

At any time during the continuance of;a .Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; provided, however, that if,
prior to such sale and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale hereunder may. be held or conducted at
such place or places and at such time or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and In general in :
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale {which shall
be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids}, it shall be subject to
the right of the Railroad to purchase or provide a purchaser,
within ten days after notice of the proposed sale price, at
the same, price offered by the intending purchaser or a bet-
ter price. In the event that the Vendor shall be the pur-
chaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
given to' the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-'
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or
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remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
.otherwise alter or affect the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the provisions 'of
this Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, together'with inter-
est from the date of such demand to the dat.e of payment by
the Railroad at the rate per annum set forth, in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be entitled to recover .a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain, a surplus in
the possession of the Vendor, such surplus shall be paid
to the Railroad.

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In
the event that the Vendor shall bring any suit to enforce .
any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

Article 18. Applicable State Laws_._ Any provision
of this Agreement prohibited by "any applicable law of any
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable



25

law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided'in this Agreement,
the Railroad, to the full extent permitted by'law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms .
of the sale or lease thereof, any other requirements-with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the...purpose of
proper protection, to the satisfaction of counsel for the
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the,Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

ARTICLE 20. Payment_gf Ex p e n s e s. The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If the first
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terras and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail-
road as to the bank or trust company to be appointed.

ARTICLE 21. Notice. Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses: .

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Article Heading; Effect and Modifica-
tion o f Agreement. All aFETcle headings7 :are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law Governing. The Railroad warrants
that its chief place of business and its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;
pj^ov^ided, howeve_r, that the parties shall be entitled to
all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out .of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

ARTICLE 24. Execution. This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute but one and the same con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders. If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart,
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each.pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division).,

by

[Corporate Seal] ~ Vice President

Attest:

Assistant Secretary
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FMC CORPORATION,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pul lman-Standard d i v i s i o n ) ,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC COMPANY,

by

Manager-Marketfhg,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attest:

PACCAR INC,

by

"vice President

Assistant Secretary
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[Corporate Seal]

Attest:

[Corporate Seal]

Attest:

^b'g- ;.J--i'L

ACF INDUSTRIES, INCORPORATED,

by

ice President

THE ATCHISON, TOPEKA AND, SANTA FE
RAILWAY COMPANY,

l ..... A...
Vic'e..., .President^'Finance

s s" i s t a n t S e c r e t &ty "



STATE OF ILLINOIS, )
} ss. :

COUNTY OF COOK, }

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION (Electro-Motive Division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )
). ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of FMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public"

[Notarial Seal]

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss.:

COUNTY OF ERIE, )

On this day of 1975, before me person-
ally appeared , to me personally known, .
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that one of the seals affixed to the foregoing instrument
is the.corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free-
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF WASHINGTON, )
} ss.:

COUNTY OF KING,

On this ' day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a.Vice President of
PACCAR INC, that one of the seals affixed to the foregoing
instrument is the.corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, }

On this ••-:'>":"""!4 day tf&^jd*u****f 1975, before me person-
ally appeared W.W.WILSON ' *o me personally known., who
being by me duly sworn, says that he is a Vice President of '
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed, on behalf
of said corporation by authority of its Board of Directors and
•he ̂ acknowledged that the execution of the foregoing instrument
was-'the free act and deed of said corporation.

[Notarial Seal]

My Commission Expires

Notary Public

EDWIN F. MEYER
NOTARY PUBLIC, State ol New York

No. 30-79.1.7803
Qualified in Nassau County

Certificate filed in New York County
Commission Expires March 30, 1976



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of >wut/™/, 1915 , before me person-
ally appeared JL.1L 11RPJ3H '-"' , t:6 me personally known,
who, being by me ouTy sworn, says that he is a Vice . President
Of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that .
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was .the
free act and deed of said corporation.

[Notarial Seal]

My Commission Expires

rtY it 1977

Notary ,,P;l3blic
I/



SCHEDULE A

Item 1: (a) General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

(b) FMC Corporation, a Delaware corporation,
4700 Northwest Front Avenue, Portland, Oregon
97210.

(c) Pullman Incorporated (Pullman Standard divi-
sion), a Delaware corporation, 200 South
Michigan Avenue, Chicago, Illinois 60604.

(d) General Electric Company, a New York corpora-
tion, 2901 East Lake Road, Erie, Pennsylvania
16501.

(e) PACCAR Inc, a Delaware corporation, 1400.
North 4th Street, Renton, Washington 98055.

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

Item 2: (a) (General Motors Corporation (Electro-Motive
Division)): The Builder warrants that the
Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or parts
of any unit of the Equipment which, within
two years after the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles (whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

T h i s_ w a r r a n t y is expressly in l_ieu of all
o t he r M war r a n t Te s _ e xp r e s s e d " o r Imp iTi d , Tin elud-
ing any • ImpTIed_ war ranty^of JmetchantabilTty
o r f i t n es : s__ f o r a ̂ p a r t i c u l^a r ̂  p u r go s e _, a n d
o f _ a 1 1 o t her o b 1 ig a t i o ns ̂or liabilities^ on
the part of the Builder , except for j.ts
obligations ........ under_ Article s___2z _3 _,___ 4 and'
o

^ . . . . . . . - ^
any other llabl'l i ty ^ ^ . ^ ^ ^
gonstr uct. ion and de_lTve£y__o£__the_' EguTgment ,
e xcep t.^ as ̂ a f o r e s a id .

The Builder further agrees with the Railroad .
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina-
tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
rights hereunder.

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the Builder
shall not be liable for the Railroad's sole
negligence .

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment previously delivered to the
Railroad.

;t>) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials specified by the
Railroad and not manufactured by the :Builder.,
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic.

The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of
Equipment to the Railroad and 'terminate one
year after such delivery.
expressly in r-li_eu of ̂^ll- _ ^ ^ ^

_ ,Tmg) lied on the par t o f ..... t h e_ B u i 1 d e r ,
except for the patent TndemnifTcation'llTcTucfed
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the Railroad
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the. Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by the Builder in or about the construction
of the Equipment, or any unit thereof, as
the result of specification by the Railroad,
as against any patent, infringement claims
or damages as specified in said Article 14,
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

(c) (Pullman Incorporated (Pullman-Standard divi-
sion)}: The Builder warrants that the Equip-
ment, will be built in accordance with the
Specifications and the standards and require-
ments set forth in Article 2 of the .Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the
delivery of such unit of Equipment to the
Railroad, be returned to the Builder with .
transportation charges prepaid and which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

The f or egoing warranty is expr ess ly in 1 ieu
of all other war r anties , expressed jsr impl ied^
i n c 1 u d i n g a ny ̂ i mp 1 i e d i me r c ha n t a b i 1 i t. y o r '
fitness for ........ a ..... particular ....... purpose, and of
a 11 o the f ob 1 igat igns_ or _ 1 iabl 1 i ties on the
part o f t h e B u 1 1 d e r , except f o r~I t s _ obligati o n s
u nd e r A r tjc 1 e s ........ 2, 3 _, ̂  4 and_14 ....... of_the_Agreement ,
a£ldm^hj_Buj.lder_nei_ther assumes^ nor ;; authorizes
any pegs on to a ssume for it ..... any other 1 iab il ity
in c o n n e c t i o n w i t h t he c o n s t r u c t ion oE the^
E^guTpment ̂and i.̂ l̂lyĝ ŷ of .1 the_ IBguj.pment^
g x c e p_ t __a s _ afore s a i d .: _ l^^s__fjuTUie£_jinde r stood
and ........ ag r e e d that _ in no e vent ........ shall ......... the BuTIder

'^n d I r e c t ̂ o r c on segue nt i a 1_ damages__
kind.

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement, nor any examination, noi"
the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached {hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
(except as to specialties incorporated therein .
that are not of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, 'INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE BUILDER, EXCEPT FOR ITS OBLIGATIONS
UNDER THE AGREEMENT. THE.BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad and
the sole -liability of the Builder. .

It is understood that the Builder has the
right to make changes in the design/of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(e) (PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant-;
or (ii) to replacement of a defective part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.





The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. T̂ £_Raiĵ oâ Ĵ _̂ i.ciht.
under the f or ego ing jgarj: ;an ty ̂s halite 1 ts^ sole
and exclusive re.medy_and ....... the_BuTlder~wlll have
no^lTabTl i ty f or ̂ los i t pr of Tt ̂ or for ind ir ec t ,
incidental, consequent
Th_is__wa_rr'anty_ is exg^essly^in^^TTeu of all .other
warrant ies express ._ or ̂ implied on the part of
_the_BuTTder , except for the _patent^ndemnrfTca-
t i o n i n c ĵ ud e d in Article 14 of this Agreement .
Z!l!L_§ ̂T.̂ --e£riô tJber__assurnê s' ..... nor_authorizes any
per son_ to assume^ for it_anY other war ran ty_ ^ _
bility in^,cojinggtiionjtf_i.^bh ........ the^ const ruction and
delivery ̂of^the Equipment .

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equip-
ment as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this •
Item 2.

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder 's examination
shall disclose to its satisfaction to have
been thus defective. The forego ing_wa r r an ty
of ..... the BuLlder_ is expressly .in..... _ ...... ^
other warrantj.es/_gxpress ...... o^implied,^ includ ing_
any _ J.mp 1 ied ̂ wa r r an ty_ o £ ̂ me r c h an t ab i 1 i t y o r

. . . . . . . . . ^ , ^
a 1 1 o t he r o b 1 ig'a t i on s_g r ...... 1 i ablT i t ie s u nde r
ĴLLiSĵ —̂  ' 37 4 ....... a.nd_j.4_o£_the_Ag£eement ,
and the Builder neither assumes nor authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that .neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner-Trustee of
any of its rights under this Item 2.
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CONDITIONAL SALE AGREEMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY



CONDITIONAL SALE AGREEMENT dated as.
of January 15, 1975, among each of the
corporations named in Item 1 of Schedule A
hereto and THE ATCHISON, TOPEKA AND SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set' forth.,
the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions; Obiigationsof
_Builders_Seve_ral_;__Additional Agreements;. The. term "Vendor",
whenever used in this Agreement, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such rights, .
and also any assignor as regards any rights hereunder that
are retained or excluded from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests
and not joint. Accordingly, whenever this Agreement, by .
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue to or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided.

Additional Agreements, if any, set forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.

ARTICLE 2. Construction and Sale. Pursuant to
this Agreement, each BuTlder shall construct the units of
the Equipment to be constructed by it as described- in Sched-
ule B hereto (such Equipment with respect to each Builder •
being hereinafter sometimes called its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay.
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between such Builder and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment.shall conform, •
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as being applicable to equipment of
the character of such units of the Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. Inspection and De1ivery. Each Builder
will deliver the units of its EquTpment to the Railroad .:

at the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with .the
delivery schedule set forth in Schedule B hereto; provided,
however, that no Builder shall have any obligation to deliver'
any unTt of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c) .
or (d) of Article 16 hereof or if any event of default (.as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations, war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the units-.-
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated-to accept such Equipment and pay the full purchase
price therefor, determined as provided in this .Agreement,
if and when such Equipment shall be completed and delivered .•
by such Builder, such payment to be in cash on the delivery
of s.uch Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of'
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance.with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance (hereinafter called the Certificate of Accep-



tance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; Etovjjded, however, that
such Builder shall not thereby be reTTeved of its warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to
or the destruction or loss of such unit? provided, however,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4. Purchase Price and Payment. .The base
price or prices per unit of the Equipment are set forth
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price"
as used herein shall mean the base price or prices as so
increased or decreased. If the aggregate Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the appropriate Builder or Builders of
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the respective Builder, the Railroad and the
Vendor may agree to. . .

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as-follows;

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the Equipment for which settlement
has theretofore and is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds (y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant to this subparagraph (a); and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not. in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and '
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and such other
dates (after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes_^ All payments to.be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts .[except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or 1icense" fees, assessments, charges, fines or penal-



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof {all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will also pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it or for the use or operation thereof
or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will keep
.at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; Pr_ovided, however, that the Railroad shall
be under no obligation to pay any impositions of any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; pjrp v J._d e?d_, however, that the Railroad shall
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. Title _ to theEguipment. The Vendor
shall and hereby does retain the full legal title to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in



respect of the Purchase Price of the Equipment, together
with interest and all/other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad>
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor,
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the 'to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and' ',
deliver such bill or bills of sale or instrument or instru-
ments or to file such certificate within a reasonable time
after written demand by the Railroad. ' ,

ARTICLE 7. Marking of the Equipmen11 The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying.
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not less than one inch in height, the words "Ownership
subject, to a Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its rights under this Agreement. The
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Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be.removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have been filed,
recorded and deposited, '

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on'any unit of the
Equipment as a designation that might be interpreted as'
a claim of ownership; provided, however, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurr'ences. In the event
that any unit of the Equipmentshall be worn out, lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use:from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as 'the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file 'with the Vendor a certificate of
an officer of the Railroad! setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such .sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of .accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);
provided, however;, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to the Vendor,
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less deprecia-
tion at a rate equal to l/15th of such cost for each year
in service, all as set forth in a certificate of an officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had'but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it shall be so applied, together
with the interest due thereon, on the business day next
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale ''
Indebtedness thereafter falling due in the inverse order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without giving effect to any prepayments then .or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and shall
be included in the term "Equipment" as. used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the .Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces- .
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a unit or units-
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the, sale or other, disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Eqjuipment, the
Vendor shall, upon request of the Railroad, execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such .
Equipment, and such other documents as may be required to
release such Equipment from the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness together with
interest, thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur- .
ance in respect of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by it; pr i gyjjed ,
ho we yg r , that the Railroad may act as self-insurer in respect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence. .

ARTICLE 9. MajjT̂ nancje;̂ cjmgĵ an£e with Laws
. The Railroad will at all times maTStath the. .

Equipment or cause the Equipment to be maintained in good
order and repair at its own expense. •

During the term of this Agreement, the Railroad
will at all times comply in all respects with' all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment,- the Railroad will conform therewith, at its own expense;

' hoyg ver , that the Railroad may, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or. rights of
the Vendor under this Agreement. ,

ARTICLE 10. Reports and Inspections. On or before
March 31 in each year, commencing with tHe calendar year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use
pending repairs (other than running repairs) and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the.Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year,, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC.)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on .the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial, statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Pe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by.a schedule
which shall describe such restatement in reasonable detail.

ARTICLE 11. Possession andUse. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, -shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to'all
the terms and conditions of this Agreement.
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ARTICLE 12. Pl̂ hiĴ j.on̂ gai.nst̂ Lj.enŝ  The Rail-
road will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its successors
or assigns which, if- unpaid, might become a lien, charge
or security interest on the Equipment, or any unit thereof,.
equal or superior to the Vendor's title thereto or. property
therein; ££ov_ided, however;, that the Railroad shall be under
no obligation to pay or discharge any such claim so long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undeter-
mined or inchoate mater ialmen ' s, mechanics', workmen's,
repairmen's or other like liens arising, in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. Raj.l.road̂ ŝ ndeinnj.tj.eŝ  The Railroad.
agrees, to indemnify, protect and hold" harmless the Vendor'
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, .regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out. of retention by the Vendor of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except,* however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever.

ARTICLE 14. PjJLeD̂ ._In§§EIJiJ: ̂ Î-lyil̂ L!3. Warjranty_
E'-. Except in cases of articles- . _ _ . . - .

or materials specified by the Railroad and not manufactured
by a Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad from and against, any and all liability,, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of its respec-
tive Equipment because of the use in or about the .construc-
tion or operation of any. of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified.by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
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discharge or termination of this Agreement in any manner
whatsoever.

Each Builder's warranty of material and workmanship
is set forth in Schedule A hereto.

ARTICLE 15. Assignments. The Railroad will not
sell, assign, transfer or otherwise dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
the Equipment without first .obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereo.f which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such ;

assignment shall subject any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad, ,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue.of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject, only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be. made by the Rail-
road under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject-
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations, howsoever arising, shall be and.remain
enforceable by the Railroad against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent, to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement., in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by
the Builders and the assignee shall,not make payment .to
a Builder with respect to units of its Equipment as provided
in the instrument making such assignment, such Builder will
promptly notify the Railroad of such event and, if such
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amount shall not have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase, Price of such units .of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four New York
City banks having the largest total assets, in effect on
the date such payment was due.

ARTICLE 16. Defaults. In the event .that any
one or more of the following events of default shall occur
and be continuing, to wit:

(a) the Railroad shall fail to pay in full any
indebtedness in respect of .the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such.ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Purchase Price of the. '.
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may at its election waive.any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. Remedies. At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause.to be taken by its
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same '
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the. Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt, telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment, or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point or points selected by the Vendor reasonably
convenient to the Railroad and, at the Railroad's risk,
to permit inspection of the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of,any
unit of the Equipment in any reasonable manner. . •

At any time during the continuance of a Decla-
ration of Default, the Vendor {after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment, shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment shall thereupon terminate and all payments made
by the Railroad may be retained by .the Vendor as compen-
sation for the use of the Equipment by the Railroad; ££O^
ZJ:̂ ™' i}0-̂ 6-̂ ?-!' that if the Railroad, before the expira-
tion of the 30-day period described in the proviso below,.
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the Equip-
ment and the Vendor's reasonable attorneys' fees, then in
such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest 'in
the Railroad; p_royideal, further, that if the Railroad or
any other persons notTfied under the terms of this para-
graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of
it or continue to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17.

At any time during the continuance of a Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Railroad and to any other persons to whom .
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; provided, however, that if,
prior to such sale and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price.of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale hereunder may be held or conducted at
such place or places and at such time or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale.(which shall
be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a .purchaser,.
within ten days after notice of the proposed sale price, at
the same price offered by the intending purchaser or a bet-
ter price. In the event that the Vendor shall be the pur- .
chaser of the Equipment, it shall not be accountable7to the
Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem Interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale. :

Each and'every power and remedy hereby specifically
given to' the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or
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remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall riot
.otherwise alter or affect the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the provisions 'of
this Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the date of payment by
the Railroad at. the rate per annum set forth, in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be entitled to recover a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in
the possession of the Vendor, such surplus shall be paid
to the Railroad.

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In . .
the event that the Vendor shall bring any suit to enforce
any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

Article 18. App1icable State Laws^ Any provision
of this Agreement prohibited by "any applicable law of. any
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
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law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements-with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the ^
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the.Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

ARTICLE 20. Pay me n t _ o f E xp_ e "§£,§,;, The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If'the first
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail-
road as to the bank or trust company to be appointed.

ARTICLE 21. Notice. Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Article Heading; Effect and Modifica-
t ion of Agreement. All aFETcTe headings''"are"Inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law_Goyern ing. The Railroad warrants
that its chief place of business and its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;
pj-py ided, howe v.ejr, that the parties shall be entitled to
all rights "conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out .of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of 'the
several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, .recorded or deposited.

ARTICLE 24. Execution. This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute-but one and the same con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders. If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each.pur-
suant to due corporate authority, .have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division},

by

[Corporate Seal] Vice President

Attest:

A¥S~I "I t a~n t~Se c r e "t aFy
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FMC CORPORATION,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attest:

M«fe«ttrt Secretary
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[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

• ~ v i c e President

Assistant Secretary

[Corporate Seal]

Attest:

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

im..-^v- .... .
Vlcfe ErestdenC'-Flnance

ssTs'tant Secretary



STATE OF ILLINOIS, )
) ss. :

COUNTY OP COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION {Electro-Motive Division),
that one of the seals .affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires .

STATE OF ILLINOIS, }
). ss.:

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of FMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf-
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) SS. :

COUNTY OF COOK, )

On this day of . . 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation. .

Notary Public

[Notarial Seal]

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, ).
• ) ss.:

COUNTY OF ERIE, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY, •
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said .instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF WASHINGTON, )

COUNTY OF KING,
) ss. :

On th4s$*-f\ day,, of •jtt--ito 1975, before me person
ally appeared (I, ,// U-£~(JU>*j'-~ r $o me personally known, who,
being by me dmy^sw^'rn, saps that He is a.Vice President of
PACCAR INC, that one of tfie seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal]
~~ " -~'"~' ,
My Commission Expires //<&*// 7

Notary Public y

STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of 1975,'before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
'} ss. :

COUNTY OF COOK, )

/ /?
On t his O/*'1 day of /f**™***̂ *!**, before me person-

ally appeared 3L» &« HARPER ^ , t.crme personally known,
who, being by me"'duly sworn, says that he is a Vice, President
Of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation,,-.

[Notar ia l Seal]

My Commission Expires

FEBRUARY 1, 1977



SCHEDULE A

Item 1: (a)

(b;

(c)

(d)

Item 2:

General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525. •

FMC Corporation, a Delaware corporation,
4700 Northwest Front Avenue, Portland, Oregon
97210.

Pullman Incorporated (Pullman Standard divi-
sion), a-Delaware corporation, .200 South ;
Michigan Avenue, Chicago, Illinois 60604.

General Electric Company,
tion, 2901 East Lake Road,
16501.

a New York corpora-
Erie, Pennsylvania.

(e) PACCAR Inc, a Delaware corporation, 1400
North 4th Street, Renton, Washington 98055.

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

(a) (General Motors Corporation (Electro-Motive
Division)): The Builder warrants that the
Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or.parts
of any unit, of the Equipment which, within
two years after the delivery of such unit
to the Railroad or before such unit, has been
in scheduled service 250,000 miles (whichever,
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder. or its authorized
service representatives ,. if , in its judgment,
such repairs or alterations affect the stabil
ity of a unit of the Equipment or (ii) to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

T his wa r r an ty i s ........ expr e s s ly__ i n 1 i eu ̂ of all
o"t he r war ran t li s_ejxp r e s s e d o'r~Tip 1 1 e d , includ
Ing an^~Tmpliedl ..... warrantY ........ of_me£chan t ability
or f_it.ness for ̂a ...particular ......... pu ££ o sex_and
of all o ther '. . . . . . . _ _ ^ ^ ^
thejgart _ p f the Builder , except for its
2M. A 9_§. il ons under Ar t ic _le s 2 L __3 _,_ 4 _ a nd_14
of "the Agreement ."" The BuTTdei:^ neltEer ...... as sumes
ngr_ a u t h o r i z e s a ny ̂ ge r s on to a s s ume for Tt

lj.abi.litY i n_c on n e c t i o n w i t h t h e'_
construct ion andm deTI ve r y ..... of the

The Builder further agrees with the Railroad .
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina,-
tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
rights hereunder.

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises, or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the Builder
shall not be liable for the Railroad's sole
negligence.

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment previously delivered to the
Railroad.

(b) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials specified.by the
Railroad and not manufactured by the Builder.,
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic,

The foregoing warranty of the Builder shall ^
begin at the time of delivery of a unit of
Equipment to the Railroad and 'terminate one
year after such delivery. This warranty is
expressly in 1 ieu of a 11._ cit he r warr anties
expressed_or^ impIled on the part of the Builder,
except for the patent indemnification Trfcluded
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other'warranty
liability in connection with the construction
and delivery of the. Equipment.

The Builder further agrees that the Railroad
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the. Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs, '••
systems, processes and formulae utilized
by'the Builder in or about the construction
of the Equipment, or any unit thereof, as
the result of specification by.the Railroad,
as against any patent infringement claims
or damages as specified in said Article 14,
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

(c) (Pullman Incorporated (Pullman-Standard divi-
sion}): The Builder warrants that the Equip-
ment will be built in accordance with the.
Specifications and the standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the
delivery of such unit of Equipment to the
Railroad, be returned to the Builder with .'
transportation charges prepaid and which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

T h e ..... for g g o i n g wa r r ant y i s . e x p r e s s 1 y i n lieu
g_f_all other warranties,, expressed or; implied,
including_any implied mere han tab ili^
fitness ........ for _a_par tj.cujLa£_p_urgose_,__and^o'f
all other, _o bl_i g a t ion s^ or ..... 1 jab i 1 i t _ie s _on t he

Builder , ....... except f orbits ...... obTTgations^^ ....... b ......
under Ar tTcles ........ 2j_ 3 , __ 4 and 14 of i the Agreement,
and the B u i I d e r n e i t h e r a s s u me s n o r • a u t h o r i z e sm _ _
any per so n_t o_ a s sume^for __ i t ..... any Bother _ liability
in connection^ with the construction of ....... the
EquTpment ....... and '_ . .
.. gs jfo£.g.sgjj,t. __ I t_i§^ further Bunder stood •

and agreed that in no event shall Mithi"BuIlder
be TTa b 1 e for i ndTFe c t^o r c on s eg u e n t i a 1 damages
of any kind .

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement, nor any examination, nor
the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-.
ment will be free from defects in material
(except as to specialties incorporated therein .
that are not of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if,'in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE BUILDER, EXCEPT FOR ITS-OBLIGATIONS
UNDER THE AGREEMENT. THE.BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair,
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad and
the sole liability of the Builder.

It is understood that the Builder has the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(e) (PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant;
or (ii) to replacement of a defective, part? .'
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of.Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. The Railroad's right
under the for ego ing warr̂ Jŷ shTjÎ Bê ts' sole
H!̂ - e x-C.l-USive remedy and ..the1 B^ Id er^ ill have
no >__lTabT^ty~for'~].os t jpro|lT~or fo r indirect,;
Trie iden tal , cgnseguent lal or _ comroj^rcTiaJ.__JLosse__si.
This_warrantv is exg^e^s^ly^in^^eu^of^a^ ..... other
warrant : ies .express mor . impl ied oh the jga£t of
the J3un
t : ion included l_in^Articlem14 of _ this Agreement^
The m B uTIde r'7 ne'I the r ~"as s ; umes nor _autEorTzg_s _;a ny
person^ tOT assume for It any other -war_ranty;_lTa~
bility in connection^w ith the _ construction and

Eguipment .

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equip-
ment as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2.

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers .on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment •
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. The ' foregoing^warr; a
of _ the Bu,i1der is exgire; ss 1 y^ j.n lieu~of ̂  all
o t h e r _w a r r a n t i e s, e x g re s s o r TmpTTe d, ̂ includ^ing
any implied^warranty of merchantabiTTtY or'
fJ.tness for, a^garticular purpose, and of
all 9 the r obi, igat ions o£^llabj.lit^.ejsjiund_e_r
Artic]Les_2^ _3_, 4 and_j14_o£^the^Agr_eeinent,
and the BuTTder neither a'ssumes nor authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner-Trustee of
any of its rights under this Item 2.
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CONDITIONAL SALE AGREEMENT

Dated as'of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

PMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

.GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY



CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1 of Schedule A
hereto and THE ATCHISON, TOPEKA AND SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration, of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions; Obligationsof
Builders Several.; Additignal Agreements;. The term "Vendor",
whenever used in this Agreement, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that
are retained or excluded from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to. be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests
and not. joint. Accordingly, whenever this Agreement, by .
the use of such designation as "the Vendor",'"such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue, to or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided.

Additional Agreements, if any, set forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.

ARTICLE 2. Constructj-on^and^Saj.^ Pursuant to
this Agreement, each BuTlder shall construct the units of
the Equipment to be constructed by it as described in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay.
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between"such Builder and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as being applicable to equipment of
the character.of such units of the Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. Inspection and Delivery. Each Builder
will deliver the units of its Equipment to the Railroad
at the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto; prov ided,
however, that no Builder shall have any obligation to deliver
any unit of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations, war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereo'f on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the units
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated'to accept such Equipment and pay the full purchase
price therefor, determined as provided in this Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment to be in cash on the delivery
of such Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance (hereinafter called the Certificate of Accep-



tance).stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; ££ov_.ided_, however, that
such Builder shall not thereby be reTTeved ofTts warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for delivery, the Railroad will assume the ..
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of,, any damage .to.
or the destruction or loss of such unit; Proyided, however,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4. Purchase Pr ice and Payment. The base
price or prices per unTt~~of the Equipment are set forth
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price"
as used herein shall mean the base price or prices' as so
increased or decreased. If the aggregate Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the' appropriate Builder or Builders of
such unit, or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as follows:

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the Equipment for which settlement
has theretofore and is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds '(y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant, to this subparagraph (a); and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on.any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the 'respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and such other
dates (after March 3, 1975, and prior to August 31, 1975,}
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at th,e time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the. Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes^ All payments to be made by the
Railroad hereunder will" be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or license fees, assessments, charges, fines or penal-



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the "Railroad assumes
and agrees to pay on demand. The Railroad will also pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it or for the'use or operation thereof
or upon the earnings arising therefrom or upon the Ve'ndor
solely by reason of its ownership thereof and will keep
at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; provided, howeve£, that the Railroad shall
be under no obligation to'pay"any impositions of.any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect,
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; provided, hgweyer, that the Railroad shall'
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. TjLtjL_e to the EguJLpmen t. The Vendor,
shall and hereby does retain the full legal title to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept, and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment, and shall be subject to all the terms and
conditions of this Agreement, and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in



respect, of the Purchase Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without, further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at. its address referred to in Article 21
hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for .
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate'
of payment in compliance with any law .or statute requiring
the filing of the same, except for failure to execute and '
deliver such bill or bills of sale or instrument or instru-
ments or to file such certificate within a reasonable time
after written demand by the Railroad.

ARTICLE 7. Marking of the Equipment. The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not. less than one inch in height,, the words "Ownership
subject to a Security Interest Filed under .the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its rights under this Agreement. The



Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by/the Railroad
and filed, recorded and deposited by the Railroad in all '
public offices where this Agreement shall have been filed,
recorded and deposited.

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as
a claim of ownership; provided, however, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences. In the event
that any unit of the Equipment shaTT'T5e worn out, lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty •
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);
provided, however, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to. the Vendor,
the .Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives} and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less deprecia-
tion at. a rate equal to l/15th of such cost for each year
in service, all as set forth in a certificate of an officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life {as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it shall be so applied, together
with the interest due thereon, on the business day next
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale
Indebtedness thereafter falling due in the. inverse order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without, giving effect to any prepayments then or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and' shall
be included in the term "Equipment" as. used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces- .
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement 'units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a unit or units
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other, disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor shall, upon request of the Railroad., execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to
release such Equipment from the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness together with
interest thereon and all other payments required hereby,
at. its own expense, cause to be carried and maintained insur-
ance in respect, of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against, by the Railroad on equipment owned by it; E*"ov_idj?_d,
however-, that the Railroad may act as self-insurer Tn respect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence.

ARTICLE 9. M a in t e nan c e | _ C omp 1 i a . n c e with Laws
^ The Railroad wTll at all times malnta in the

Equipment or cause the Equipment to be maintained in good
order. and repair at its own expense.

During the term of this Agreement, the Railroad
will at all times comply in all respects with 'all laws of
the jurisdictions in which its operations involving the
Equipment, may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event, that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment, the Railroad will conform therewith, at its own expense;

that the Railroad may, in good faith,.
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or rights of
the Vendor under this Agreement.

ARTICLE 10. Rjeppjrts and I nspec t ions . On or before
March 31 in each year, commencing with the calendar year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed: by an officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment, that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first, such statement) or that have been withdrawn from use
pending repairs (other than running repairs) and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the.Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's- annual report as filed with the ICC, which
shall include the balance sheet,, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by a schedule
which shall describe such restatement in reasonable detail.

ARTICLE 11. Possession and Use. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be.continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.
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ARTICLE 12. ilohAMM̂ B-̂ S.slBf.̂ -JfiiD3^ The Rail-
road will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its successors
or assigns which, if unpaid, might become a lien, charge
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or. property
therein; provided, however, that the Railroad shall be under
no obligation to pay or discharge any such claim so long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or r ights of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undeter-
mined or inchoate mater ialmen ' s, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. Rail£.oadJ_s IndemnjLti.es^ The Railroad
agrees to indemnify, protect and hold harmless, .the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except .t however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in. any manner whatsoever.

ARTICLE 1 4 . . _ - _ , - - . .
E> Except In cases of articles. . . _ . - .

or materials specified by the Railroad and not manufactured
by a Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect, and hold harmless the
Railroad from and against any and all liability,, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of its respec-
tive Equipment because of the use in or about the ..construc-
tion or operation of any of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about -the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of'any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,



16

discharge or termination of this Agreement in any manner
whatsoever.

Each Builder's warranty of material and workmanship
is set forth in Schedule A hereto,

ARTICLE 15. AsjiSIHf.BiS-i. Tne Railroad will not
sell, assign, transfer or otherwise dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
the Equipment without first obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a. railroad company organized under the laws of the United
States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such :

assignment shall subject any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue. of such assignment acquire
all the assignor's right, title and interes't in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not. be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations, howsoever arising, shall be and remain
enforceable by the Railroad against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement, in such number of counterparts or
copies as may reasonably be requested,, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by
the Builders and the assignee shall.not make payment to
a Builder with respect to units of its Equipment as provided
in the instrument making such assignment, such Builder will
promptly notify the Railroad of such event and, if such
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amount shall not .have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase. Price of such units of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four.New York
City banks having the largest total assets, in effect on
the date such payment was due.

ARTICLE 16. DefauLts^ in the event that any
one or more of the following events of default shall occur
and be continuing,.to wit:

(a) the Railroad shall fail to pay in full any
indebtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be .due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long.as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations .
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may at its .election waive.any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. Rfmedj.es_._ At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause.to be taken by its
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the. Railroad's
premises or any other premises where the Equipment.may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and.shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and-
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point or points selected -by the Vendor reasonably
convenient to the Railroad and, at the Railroad's risk,
to permit, inspection of the Equipment by the Vendor, the :

Vendor's representatives and prospective purchasers and
users. This agreement to deliver 'the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of. any
unit of the Equipment in any reasonable manner. .

At. any time during the continuance of a Decla-
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment, shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after-
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment shall thereupon terminate and all payments made
by the Railroad may be retained by the Vendor as compen-
sation for the use of the Equipment by the Railroad; 2£°Z

that if the Railroad, before the expira-.
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the Equip-
ment and the Vendor's reasonable attorneysV*fees, then in
such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in
the Railroad; pjr ovjLd ejd, further, that if the Railroad or
any other persons notified under the terms of this para-
graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor, may not so retain the
Equipment,- but shall sell, lease or otherwise dispose of
it or continue .to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed .to have elected to sell the Equipment
in accordance with the provisions of this Article 17.

At any time during the continuance of a Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or. private sale and with or without advertisement
as the Vendor may determine; provided, howeve£, that if,
prior to such sale and prior to the making of a contract.
for such sale, the Railroad should tender full .payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale hereunder may be held or conducted at
such place or places and at such time or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in ;
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale, (which shall,
be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a purchaser,
within ten days after notice of the proposed sale price, at
the same price offered by 'the intending purchaser or a bet-
ter price. In the event that the Vendor shall be the pur-
chaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of •
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem .interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
.given to' the Vendor shall be in addition to every other .
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and .in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or
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remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
.otherwise alter or affect the Vendor ' s rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the provisions of.
this Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the date of payment by
the Railroad at the rate per annum set forth in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be. entitled to recover a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in
the possession of the Vendor, -such surplus shall be paid
to the Railroad. ' . .

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In
the event that the Vendor shall bring any suit to enforce .
any of its rights hereunder and shall, be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

Article 18. APEiic_9blf._§tate kaws_._. Any provision
•of this Agreement prohibited by 'any appTIcable law of. any
jurisdiction (which is not overridden by applicable .federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
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law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by -law, hereby
waives all statutory or other legal requirements for any
notice. of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms .
of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the' ••
Vendor, of its title to the Equipment and its' rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the. Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

ARTICLE 20. Payment^ of ̂Expenses^ The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If the first,
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, .title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the.
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail
road as to the bank or trust company to be appointed.

ARTICLE 21. Npjtjjcê  Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Article Heading; Effect and Mgdifica- .
tion of Agreement. All" artTcle~headTngs -are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall .be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law ....... Governing. The Railroad warrants
that its chief place of business and its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;
proyided, howevejc, that the parties shall be entitled to
all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be.conferred by the laws of the
several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

ARTICLE 24. Execut ion. This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute - but one and the same con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders. If. this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed. .

IN WITNESS WHEREOF, the parties hereto, each.pur-
suant to due corporate authority, .have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the'date first above written.

_P ^ _.° - GENERAL MOTORS CORPORATION
.1 -J ~, . ' ̂  (Electro-Motive Division)

' x -:>'• by Ŝ̂
[Corporate'-Se-a'l ]

Assistant Secretary



FMC CORPORATION,

by

28

[Corporate Seal]

Attest:

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice Pres ident

Assistant. Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attest:

PACCAR INC,

by

Vice President

Assistant Secretary
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[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

~~~ Vice President

Assistant Secretary

[Corporate Seal]

Attest:

Secretary

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

Y

Vlde,...Pres Ident-Finance



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this,:?*0 day of l&8t&*ty 1975, before me person-
ally appeared B.K« HOGLUNDE ' /to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION (Electro-Motive Division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires JULY llt 1918 '.

STATE OF ILLINOIS, )
) SS

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared • , to me personally known,
who, being by me duly sworn, says•that he is a Vice President
of FMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal] • -

My Commission Expires



STATE OF ILLINOIS, )
) SS. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared . -, to me personally known,
who, being by me duly sworn, says that, he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the • •
free act and deed of said corporation. •

Notary" Publicf

[Notarial Seal] . - '

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, ).
) S s. :

COUNTY OP ERIE, }

On this day of 1975, before me person-
ally appeared . ' ., to me personally'known, .
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that, one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on 'behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF WASHINGTON, )
) ss. :

COUNTY OF KING, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
PACCAR INC, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corpo-ration.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, }
) ss. :

COUNTY OF COOK, - )

. •?/*/ /'/''
On this—" day of^n^utA^, 1975, before me person-

ally appeared ]3,,, l..; EiHPEB i7 , "to me personally . known,
who, being by me duly .sworn, says that he is a Vice President
Of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he. acknowledged
that the execution of the foregoing instrument was .the
free act and deed of said corporation.

Notary JJttblic
„"-

"[Notarial Seal] .

My Commission Expires
FEBRUARY 1, 1977



SCHEDULE A

Item 1: (a) General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

(b) FMC Corporation, a Delaware corporation,
4700 Northwest Front Avenue, Portland,' Oregon
97210.

(c) Pullman Incorporated {Pullman Standard divi-
sion), a Delaware corporation, 200 South =
Michigan Avenue, Chicago, Illinois 60604.

(d) General Electric Company, a New York corpora-
tion, 2901 East Lake Road, Erie, Pennsylvania

. 16501.

(e) PACCAR Inc, a Delaware corporation, 1400
. North 4th Street, Renton, Washington 98055.

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

Item 2: (a) (General Motors Corporation (Electro-Motive
Division)): The Builder, warrants that the1

Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or parts
of any unit of the Equipment which, within
two years after the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles, (whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to . any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) -to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

- ^ _ _ _ o f a l l
o'ther war ran ties e xp r e s sed o r Tmp 1 led , Tnc_l udj
IjlS-flHY. TmpTTed warranty of merchantability
or_fJLtness^for a particular^ ...... purpos e jr__ajTd
of _ all o'ther obl'igat ions ..... or .......... 1 labTlIt ies^ on'
the part of the Builder , except for its
o fc>lj. gati gns ........ under _Art_icJLe s 2 _, __3 x~ 4 _ ajid_ 1 4

.. . _
t o~ a s s urne 'for It. ^ ^ _ . . . . . .

any other^ 1 iabi 1 i ty in connect j.on̂ wi.th' the
construction m.
e x c ep t _a s ̂ a f o r; e s al d

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina-
tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
rights hereunder.

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the Builder
shall not be liable for the Railroad's sole
negligence .

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment, previously delivered to the
Railroad.

(b) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials .specified by the
Railroad and not manufactured- by the Builder.,
warrants the Equipment to be free from defects
in material and workmanship under normal use.
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the -
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic,

The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of
Equipment to the Railroad and "terminate one
year after such delivery. ThJ^s__wa_r r_arrty_ is_
expressJLy in^ lieu of all other warranties'
expressed or ̂  impTTed^...on_the part, "of the^Builder ,

. except for the patent indemnification included
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the Railroad
shall have the right to repair the Equipment,
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by the Builder in or about the. construction
of the Equipment, or any unit thereof,'as
the result of specification, by the Railroad,
as against any patent infringement claims
or damages as specified in said Article 14,-'
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the .Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

(c) (Pullman Incorporated (Pullman-Standard divi-
sion}): The Builder warrants that the Equip-
ment will be built in accordance with the
Specifications and the standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free .from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at. its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the
delivery of such unit of Equipment to the
Railroad, be returned to the Builder with .'
transportation charges prepaid and which .
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

The foregoing warranty is_ expressly in • li e u
of a 1 1 o t h e r w a r r a n tie s , ; e xpr e s , s e d ...... o r i rnpTTe d ,
incl.udi.ncf; ...... any implied. . . . . . . . . . . . . j _ _ ^

f o r a P u L a r u o s e , a n d o f^ _ ^__ _
all other oblTgatj.onsjor li_a bTTTEj.es ..... on^the
par Jb^ 'of Mbhe Bu i Ide r '_,_ e x c ££t _f p_r _It s __ o b I T̂ &t i cms
under ..... j^£tj;cJLgS3a._2_y_.m3_f_^4_' §£id__l_4__ of __th£_A3 reement ,

Builder n g t h e a s u m n o r auth or izes^ ^ ^
any_£erson to assume for it any other iTability •
in connection with the cons true tjon of t'he_
Eqlllgmen ,t_ _ and dellyef^^f_ the ....... EgulgmentT
except as ....... a£̂ £ĝ aiijj'"̂ ĵ ,..>g...--.lM£̂ §£̂ MI]l.§̂ ?..

to.-9.J
and agrged that in ........ no ...... event^ shall the Bui.lder
be TI able ...... f o r ~ i n d i. r e £ t _ o r c o n s e g u e n t la 1 d amag e s
of any kind .

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement, nor any examination, nor
the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
(except as to specialties incorporated therein .
that are not of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE BUILDER, EXCEPT FOR ITS' OBLIGATIONS
UNDER THE AGREEMENT. THE BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad and
the sole-liability of the Builder.

It is understood that the Builder has the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the •
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(e) (PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant-;
or (ii) to replacement of a defective.part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of,Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. The Ra i 1 r o ad ' s r i gh t
urtdet '. th f Q.r^gp;;ni_.y.3.r..3ntsh all be' Tts sole. „ . T . _ . . . . . _ _ ^
and_exclusive remedy and; the guilder will have
n o_l i a b i 1 1 1 y _ jo. r 1 Q s t p r o f 1 1 jg£ ̂ f o r "TndTr'e c t , ~
incidental , consequent lal o r __ c omme r c j. al' T o s s e s .
Th is wa r r an t v i s e xgr e s sly in Tie u of all other
warranties express o^inig lied on the part of
the JHH 1 de r , e x cep t ̂ for the g a tent ...... ind entnifTca-
^ion ̂ inc 1 ude d _ î Artiglê l'jr'pl̂ this Agreement^,
The^BuIlder neTther ̂ assumes nor autTtor izes any
gerson̂ ]|.o ̂ asgume^foF^ltJ any other warr aj!:ty_̂ lj.a-
bAlJLty__.An....gPJQB££.-AP_"̂ .y,Â .̂ '.j?e-̂ P̂Ẑ -̂ -̂£-.-̂  n and
del rye ry of _.the_Eguipment .

The Builder further agrees with the Railroad
that neither the inspection as provided in.
Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equip-
ment. as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2.

The Builder will hold harmless the Railroad
from claims, costs and liability to. the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers .on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement, to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. The forego ing war ran ty
of _ t h e B u i 1 d e r_ i. s e x press 1 y ....... i n _ j. I e u__of__al_l
oth^r^a£rantj.esj,__express^or _ impj/Î d , including
any impl ied warjr anty • _ of roer chanbab i iT
f j.tness^_fqr_ a particular pjjrpose, ........ and

. . . - . - . ^ . - . . . . . J . . - -
Ar'tTcj..e_ŝ 2 , "3 >,̂ .img

n j,., J-. §~ ° f '_ _fc ̂ e Ag r e erne n t ,
and the Builder neither assumes nor authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that .neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner-Trustee of
any of its rights under this Item 2.
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CONDITIONAL SALE AGREEMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

.GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

THE ATCHISON, TOPEKA AND SANTA FE.RAILWAY COMPANY



CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1 of Schedule A
hereto and THE ATCHISON, TOPEKA AND.SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

•WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,,
the parties, hereto do hereby agree as follows:

ARTICLE 1. Certain;Definitions; Obligations^of
Bu ilder s Sever al; .Add itional Agreements'. The term "Vendor".,
whenever used in this Agreement,, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that
are retained or excluded.from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to. be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor or successors for
the time being to their respective manufacturing properties
and businesses. . •

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests
and not joint. Accordingly, whenever this Agreement, .by
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a.right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue, to or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided".

Additional Agreements, if any, set forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.

ARTICLE 2. C on struct i o n a nd Sale. Pursuant to
this Agreement, each Builder shall construct the units of
the Equipment to be constructed by it as-described in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between'such Builder and the Railroad (which.
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment.shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate. Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as being applicable to equipment of
the character of such units of the Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in- Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. I n s p ect ion^a n d: De1iver_y^ Each Builder
will deliver the units of its Equipment to the Railroad
at. the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto; groyided,
however,, that no Builder shall have any obligation to deliver
any"~unTt of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c) .
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations,' war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant/ equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the units
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated-to accept such Equipment and pay the full purchase
price therefor, determined as provided in this Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment to be in cash on the delivery
of S-uch Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and'approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder,
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance (hereinafter called the Certificate of Accep-



tance).stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; E££v_ide_d, howeye r, that
such Builder shall not thereby be relieved of its warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for .delivery, the Railroad will-assume the ,.
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to
or the destruction or loss of such unit; £££v_ided, howeyer,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4. Pur chase_ P r ice; and_ Paymen.t. . The base
price or prices per unTt~of the EquTpme-nt are set forth
in Schedule B hereto. Such base price or prices are subject-
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price"
as used herein shall mean the base price or'prices' as so.
increased or decreased. If the aggregate Purchase Price-of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the' appropriate Builder or Builders of
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by.
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the. respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as follows;

(a) on each Closing Date (as hereinafter'defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the Equipment for which settlement
has theretofore and is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds (y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant to this subparagraph (a); and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of .the Invoiced Purchase Prices
for all the Equipment less the amount paid.or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the .aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness). .

In the event that on.any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least, ten days prior to any subsequent Closing Date for
settlement on such, subsequent Closing Date for any increase
in the Purchase Price; it being understood'and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect, of any Group shall be in amount
not in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15 .
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and .such other
dates {after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have 'become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes_._ All payments to be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income,.gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or license fees, assessments, charges, fines or penal-



ties hereafter levied or imposed upon or in connection .with
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof (all such expenses, taxes,' license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will also pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it or for the use or operation thereof
or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will keep '• '
at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; provided, ̂ weyjejr, that, the Railroad shall
be under no obligation to pay any impositions of any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; provided, however, that the Railroad shall
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. Tit^e._to_the_^ui£nie£iti The Vendor .
shall and hereby does retain the full .legal title to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and-shall have,
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and.
conditions of this Agreement and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in



respect, of the Purchase Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad;
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills'of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof, {b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and
deliver such bill 'or bills of sale or instrument or instru-
ments or to file such certificate within a reasonable time
after written demand by the Railroad.

ARTICLE 7. Marking of the Equipment. The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set. forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not less than one inch in height, the words "Ownership
subject to a Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its rights under this Agreement. The



Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be.removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement'of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by.the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have been filed,
recorded and deposited. '

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as
a claim of ownership; provided, however, that.the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences. In the event
that any unit of the Equipment sHall be worn out, 'lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such .sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment, of accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);
provided, however, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to the Vendor,
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less deprecia-
tion at a rate equal to l/15th of. such cost for each year
in service, all as set forth in a certificate of an officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it shall be so applied, together
with the interest due thereon, on the business day next
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale
Indebtedness thereafter falling due in the inverse order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect-to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without giving effect to any prepayments then or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect, to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and shall
be included in the term "Equipment" as. used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a unit or units
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other, disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor shall, upon request of the Railroad, execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such .
Equipment, and such other documents as may be required to
release such Equipment from .the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness together with
interest thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur-
ance in respect of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by it; E£ov_idecl,
howeve£, that the Railroad may act as self-insurer in respect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence.

ARTICLE 9. M a i n t e n a n ce_| C g mp laanee wi t h Laws
an^RuJLes^, The Railroad will at all 'times~ma2ntaTn' the '•
Equipment, "or cause the Equipment to be maintained in good
order and repair at its own expense.

.During the term of this Agreement, the Railroad
will at all times comply in all respects with all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment, the Railroad will conform therewith, at its own expense;
E£2.Xl̂ £̂ .' however, that the Railroad may, in good faith,
contest the valid'ity or application of any such . law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or rights of
the Vendor under this Agreement.

ARTICLE 10. Reports and Inspections. On or before
March 31 in each year, commencing with the" calendar year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first such statement) or that, have been withdrawn from use
pending repairs (other than running repairs) and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect.the Equipment and the Railroad's records with respect
thereto at such times and locations as the Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by a schedule
which shall describe such restatement in .reasonable detail.

ARTICLE 11. Possession and Use. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.
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ARTICLE 12. fi;£hlbit2on_A3ainst_JLiens_,,_ The Rail-
road will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its successors
or assigns which, if unpaid, might become a lien, charge
or security interest on the Equipment, or any unit thereof,.
equal or superior to the Vendor's title thereto or property
therein; ££ovi.ded, however, that the Railroad shall be under
no obligation to pay or discharge any such claim so long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undeter-
mined or inchoate mater ialmen ' s, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. Rlilioad^s^ndemnj.ties^ The Railroad
agrees to indemnify, protect and hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims arid demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor, of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title .to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except j however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect, notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever.

ARTICLE 14. ££tent_Indemj]lt^es_;__lBuilderJ_s_WarrantY
of Mater ial and Wo£kmansh_ip__._ Except in cases of articles
or materials specified by the Railroad and not. manufactured
by a. Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad from and against any and all liability,, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns, or the users'of its respec-
tive Equipment because of the use in or about the .construc-
tion, or operation of any. of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to.infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees,- in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the -Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the .
Railroad "hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
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discharge or termination of this Agreement in any manner
whatsoever.

Each Builder's warranty of material and workmanship
is set forth in Schedule A hereto.

ARTICLE 15. • Assrtments Tne Railroad will not .
sell, assign, transfer or otherwise .dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the . r ight to possession of 'any unit of
the Equipment without first obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject, any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue. of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the.
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid . •
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations', howsoever arising, shall be and remain
enforceable by the Railroad.against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in•the notice by
the Railroad, all documents required by the terms of such
assignment, to be delivered to such assignee in connection
with such settlement., in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by
the Builders and the assignee shall.not make, payment .to
a Builder with respect to units of its Equipment as provided
in the instrument making such assignment, such Builder will
promptly notify the Railroad of such event and, if such
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amount shall not .have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate'unpaid Purchase, Price of such units .of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at • the highest
prime rate of interest charged by any of'the four.New York
City banks having the. largest total assets, in effect on
the date such payment was due. •

ARTICLE 16. Defaults-^ In the event that any
one or more of the following~events -of default shall occur
and be continuing,.to wit: . -

(a) the Railroad shall fail to pay in full any
indebtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a. trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations .
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days .after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all.the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree,, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment; '

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default).the
entire indebtedness in respect of the Purchase Price of the.
Equipment, together with the interest thereon then accrued
and'unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall, bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion -which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may at its election waive. any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
tive rights -of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. Kein£<Li ££»_.. At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause. to be taken by. its
agent or agents immediate possession of the' Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which .
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale., lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose' the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point or points selected by the Vendor reasonably
convenient to the Railroad and,, at the'Railroad' s risk,
to permit, inspection of -the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement .between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby, expressly waives any and all claims
against, the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of.any
unit of the Equipment in any reasonable manner.

At. any time during the continuance of a Decla-
ration of Default, the-Vendor (after retaking-possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect, of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment, shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article .21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment, shall thereupon terminate and all payments made
by the Railroad may be retained by .the Vendor as compen-
sation for the use of the Equipment by the Railroad; ££O^
™-î ®.?l' lloJw X̂?.r' that if the Railroad, before the expira-
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the 'Equip-
ment and the Vendor's reasonable attorneys" fees, then in
such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in
the Railroad; ££O,v_ided, further, that if the Railroad or
any other persons notified under the terms of this para- •
graph object in writing to the Vendor within' 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not. so retain the
Equipment,. but shall sell, lease or otherwise dispose of
it or continue to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,:

it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17..

At any time during the continuance of.a Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at' its election and upon reasonable
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; pr ov ide d , howe ve? r , that if,
prior to such sale and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement, as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this. Agreement,

Any sale hereunder may. be held or conducted at
such place or places and at such time or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale (which shall
be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a purchaser,
within ten days after notice of the proposed sale price, at
the same price offered by the intending purchaser or a bet-
ter price. In the event that'the Vendor shall be the pur-
chaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of 'surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem .interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
.given to the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or
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remedy and no renewal or extension of any payments due here-
under. shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
.otherwise alter or affect the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the provisions 'of
this Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the dat.e of payment by
the Railroad at the rate per annum set forth in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be entitled to recover .a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in
the possession of the Vendor, such surplus shall be paid
to the Railroad.

The Railroad will- pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
'ing its remedies under the terms of this Agreement. In
the event that the Vendor shall bring any suit to enforce .
any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects • to all mandatory legal requirements
at the time in force and applicable thereto.

Article 18. P̂BliEsb̂ t̂ate Laws. Any provision
of this Agreement prohibited by any appTTcabTe law of any
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
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law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided'in this'Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any.unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements-with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. 'Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file., register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the~
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the.Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such "
filing, registering, depositing and recording satisfactory
to the Vendor .

ARTICLE 20. Payment of Expense^ The Railroad
will pay all reasonable costs and expenses~(other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If'the first,
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right,, title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail-
road as to the bank or trust company to be appointed,

ARTICLE 21. Noti£e_._ Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Article Heading;Effect and Modifica-
tion of^Agr^eement. All article headings -"are""inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law Goyernj.n£. The Railroad warrants
that its chief place of ""business arid its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;
provided, however_, that the parties shall be entitled to
all rights'conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out .of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of 'the
several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

ARTICLE 24. Ejje£ut_ion_._ This Agreement may be
executed in any number of counterparts, and;such counter-
parts together shall constitute but one arid the same con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders. If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the .
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, .have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] ~~ ~ Vice President

Attest:

Assistant Secretary
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[Corporate Seal]

Attest:

FMC CORPORATION,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

PULLMAN INCORPORATED - -
(Pullman-Standard division),

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products' Department

Attesting Secretary

"""[Corporate Seal]/>t -x ^
Attest:

ecretary

PACCAR INC,

by
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[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

^>'"...
.Assistant Secret aj;.y—

ACP INDUSTRIES, INCORPORATED,

by

Vice President

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

by

Vtcfe xPjres iden<l-Finance



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, }

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION. (Electro-Motive Division),
that one of the seals .affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act. and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )
) SS. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of PMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution o.f the foregoing
instrument was the free act. and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, }
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one of the -seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

~ NotaFy Public"

[Notarial Seal]

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss. :

COUNTY OF ERIE, )

On this day of 1975, before me person-
ally appeared , to me personally'known, .
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that, the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF WASHINGTON, )
) ss. :

COUNTY OF KING, )

On thiso/f dp^ 9 f,-~^'</"' 1975, before me person-
ally appeared <!/•.• (.J-, x,̂ k̂ <2.*/' , €o me personally known, who,
being by me dul1^ stf'brn'V' sayas^that he is a. Vice President of
PACCAR INC, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
.and deed of said corporation.

\ '.' [ Notarial Seal]
?> .';;'-_";;;'.' ̂-~
My Commission Expires

STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK,

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On thisO/irday of / '«*^4# 1975, before me person-
ally appeared Ik, SU HARPER '''' » ^ rne personally known,
who, being by me duly sworn, says that he is a Vice . President
of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Notar ia l Seal] .

My Commission Expires

•EEBRUARY lf 1977



SCHEDULE A

Item 1: (a) General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

(b) FMC Corporation, a Delaware corporation,
4700 Northwest. Front Avenue, Portland, Oregon
97210. : . '

(c) Pullman Incorporated -(Pullman Standard divi-
sion), a-Delaware corporation, 200 South :
Michigan Avenue, Chicago, Illinois 60604.

(d) General Electric Company, a New York corpora-
tion, 2901 East. Lake Road, Erie, Pennsylvania
16501.

(e) PACCAR Inc, a Delaware corporation, 1400
. North 4th Street, Renton, Washington 98055.

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

Item 2: (a) (General Motors Corporation (Electro-Motive
Division)): The Builder warrants that the
Equipment will be built in accordance, with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or.parts
of any unit of the Equipment which, within
two years after the delivery of such .unit
to the Railroad or before such unit, has been

. . in scheduled service 250,000 miles, (whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered.unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

T h is war ran ty is expressly in IjLeu of j all
o ther _t wa r r a n t les;expressed^or^mplied^ In elud-
ingany TmpTIed warr anty of me r chan tab!iTty
££̂ iĴ n.̂ Ĵ̂ £Il_̂ Ê l̂2JilJL_£yi£o§̂ jL JJIS!
o f __a 11 o t he r ̂ ob 1 ig a t ions o:r _ 1 i abll i tie s;_ on
the_pa rt_of _ t he Builder, ex c e pt for its
obligations^under Articles 2_,_2_,___4_and Ijl
of the Agreement. 'The'̂  Builder _neTtHeFJassumes
nor author izes any £ e £ s on tp_assume for- It
any other^ liability i n _ c o n n e c_t i o n_ _ w i t h _ t he
construgtion and delTye^ry of the Egulgment,
except, as^aforesaid^. .

The Builder further agrees with the Railroad .
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina-
tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
rights hereunder.

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the Builder
shall not be liable for the Railroad's sole
negligence.

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment previously delivered to the.
Railroad.

(b) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials specified by the'
Railroad and not manufactured' by the Builder., •
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost, of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic.

The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of-
Equipment to the Railroad and 'terminate one
year after such delivery. This warranty_ is
expresslY in lieu^of all ̂ o the r_ wart: an ties""
ex£ressed^ or̂ j.mp 1ied_ on_ the [3art_of__the • Builder ,

. except for the patent indemnification Included
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the Railroad
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment, may
be made by, or for, the Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by'the Builder in or about the construction
of the Equipment, or any unit thereof, as
the result of specification by .the Railroad,
as against any patent infringement claims
or damages as specified in said Article 14,
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

(c) (Pullman Incorporated (Pullman-Standard divi-
sion)): The Builder warrants that the Equip-
ment will be built in accordance with the.
Specifications and the standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free .from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under'• normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the
delivery of such unit of Equipment to the
Railroad, be returned to the Builder with
transportation charges prepaid and which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

QJLjg. 1j. o t: he r ....war ran tie s, e xp r e s s ed o r m J.mpl ied,
i n c 1 u d ing any^impliedmer•chant abij-ity; or
FITnegs_for a ̂ particular^purpose7 and ;of
al l_oi the £_oblj.gat ions orliabilities :_:on_ the
part of the Builder;, except fgr._Tts_obTig¥tj.ons
unde r Ar t Ic Yes _2JL_3J, 4 and 14 of the Agreemen't,
and_t he _ B u i I de r neither^ a s s ume s nor au t h prizes;
£I!y_P§.I son to assume fo r it any 'o the r 1 iab i 1 i ty
An c°DJ2!?£*-*• og... with,. the cons_tr uct ion of the
E guTjgme n. t'~a nd d e 11 y e r y^ of _J: h i _ E g u Ipmen t,
except as aforesaid. It_is^further^understood •
and agreed that j.n^no_e'vent shalj^the ̂ ullde^
be liable for indirect_ or consequen_tTa 1,__damages
o f a n y kind. • • • . . •

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement, nor any examination, nor
the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad.
of any of its rights under this Item 2.

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
{except as to specialties incorporated therein .
that are not of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE BUILDER, EXCEPT FOR ITS OBLIGATIONS
UNDER THE AGREEMENT. THE BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason.of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad and
the sole-liability of the:Builder.

It is understood that the Builder has the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item'2.

(e) (PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the.Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant-;
or (ii) to replacement of a defective part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKE'S
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. The Railroad ' s right
under the foregoing warranty shall be its sole
and_e x c 1 uiTye remedy and the ̂ BuTTder will 'have.
no iTabTl j.ty_̂ fo£ ,:_ lostprofij: __or for indirect^
THcTden t al_/_ ........ conseguen t laj. gr_commeFcTa 1 losses .
Th .is jwâ rajTt̂  is expres^ly^ in lieu of al 1 other

- .. . .......
except:^ for the p a ten t~TndemnTF ic a-

tion included in Art ic le 14 of this Agjreement_.
' nor aH t H 6 r 1 z e s any_ ^ ^ _ _

per _son j to assume^ f or ̂ Tt^ a 11̂ " other war r anty 1 ia-
bIl.Lty ........ in._g°J}ne£tjion_w_ith the construction and

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equip-
ment as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2 . ' . . • ' ' ' . '

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement)' and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. The n for ego rng_ j?ar;r an ty_
of the Builder is: expressly in jL̂ 'u~of̂  all
o ther w arr^anties_,_express_or ImpiTed_,_ inc 1 uding
any ^impliedwarranty of^merchantabj.lj.ty~or_
fitness^ for" a ^aTr_t_icularmgurp'ose_,_g_and__of
all other ob 1iga t. i o n s o r 1 i a bTI i ti e s under
Articles 2, jĵ â'nd̂ TT̂ of̂ hê  Agreemgnt,
and the BuTTder neTEEer assumes nor authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that .neither the .
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner-Trustee of
any of its rights under this Item 2.
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CONDITIONAL SALE AGREEMENT

Dated as'Of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division}

GENERAL ELECTRIC COMPANY, •
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY



CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1' of Schedule A
hereto and THE ATCHISON, TOPEKA AND SANTA
FE RAILWAY COMPANY, a Delaware corporation
{hereinafter called the Railroad).

WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set' forth,,,
the parties hereto do hereby agree as follows:

ARTICLE 1. Certain ;Definitions; Obligations^of
B u i 1 d e r s Sever a 1; - Add it i g n a 1A g r eements. The term "Vendor".,
whenever used in this Agreement, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being .
of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that
are retained or excluded.from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in. accordance with their interests
and not joint. Accordingly, whenever this Agreement, by
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a.right or imposes an obliga-
tion upon any corporation named in Item, 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue to or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided'.

Additional Agreements, if any, set'forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.-

ARTICLE 2. ' Cons true tion_and Sale,,. Pursuant to
this Agreement, each Builder shall construct the units of
the Equipment to be constructed by it. as described in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called its Equipment) and .will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed' in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance, with such modifications thereof as may be agreed
upon in writing between'such Builder and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each^thereof,
to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as.being applicable to equipment of
the character of such units' of the .Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. Inspection and De1iy e ry. Each Builder
will deliver the units of its Equipment to the Railroad
at. the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with.the
delivery schedule set forth in Schedule B hereto; provided,
however, that no Builder shall have any obligation to ''deliver
any unit of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c) ..
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery;
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations,' war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the units •
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated to accept such Equipment and pay the full purchase
price therefor, determined as provided in this Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment to be in cash on the delivery
of such Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance {hereinafter called the Certificate of Accep-



tance).stating that such unit or units have been .inspected
and accepted on -behalf of the Railroad and are marked in
accordance with Article 7 hereof; providej., however, that
such Builder shall not thereby be relieved, of~TEs warranty
referred to in Article 14 hereof. .

On delivery of each such unit hereunder at the
place specified for .delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to
or the destruction o.r loss of such unit; grov^ided, however,
that such delivery shall not .thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4. Purchase Priceand Payment. .The base
price or prices per unIt"of the Equipment are set forth'
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price"
as used herein shall mean the base price or prices as so.
increased or decreased. If the aggregate-Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the' appropriate Builder or Builders of
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to- and accepted
by the Railroad (each such group being hereinafter called
a Group}, as the respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as.follows;

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the 'Equipment for which1 settlement
has theretofore and is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds (y) the
sum of $50,000,000 and any amount, or .amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant, to this subparagraph (a); and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the. final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on. any Closing Date the final Purchase Price
of any Group has not been finally determined,' the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and. a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not. in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the respec-'
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and .such other
dates (after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the 'Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes^ All payments to be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or license fees, assessments, charges, fines or penal-



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use, payment,
shipment,, delivery or transfer of title under the terms
hereof (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will'also pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it or for the'use or operation thereof
or upon the earnings arising therefrom or upon the:Vendor
solely by reason of its ownership thereof a'nd will keep
.at all times all and every part of the Equipment free' and
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; provided, howevejr, that the Railroad shall
be under no obligatTon to pay any impositions of.any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied .against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under,
this Agreement; proyided, however, that the Railroad shall
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (.as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. TitletotheEquipment. The Vendor
shall and hereby does retain the full.legal title to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept, and performed all its agreements herein contained,
notwithstanding the delivery of. the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and. of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and.
conditions of this Agreement and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in



respect of the Purchase Price of the Equipment, together
with interest and all'Other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its,order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof, (b) -execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in :

or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and
deliver such bill or bills of sale or instrument or instru-^
ments or to file such certificate within a reasonable time
after written demand by the Railroad. .

ARTICLE 7. Marking ofthe Equipment. The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not less than one inch in height,, the words "Ownership
subject to a .Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its rights under this Agreement. The



Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by .the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have 'been filed,
recorded and deposited.' . • ''

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as
a claim of ownership; provided, however, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casua1ty Occurrences^ In the event
that any unit of the Equipment sEaTY~~Ee worn out, lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having^ suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of accrued interest.to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);
provided, however, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to. the Vendor,.
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or. units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof les.s deprecia-
tion at a rate equal to l/15th of such cost for .each year
in service, all as set forth in a certificate of an officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as-long as
that which the Equipment being replaced would have had but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it shall be so applied, together.
with the interest due thereon, on the business day next
following receipt by: the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale
Indebtedness thereafter falling due in the inverse'order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without giving effect to any prepayments then or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and shall
be included in the term "Equipment" as. used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted-
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a' unit or units
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other, disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor shall, upon request of the Railroad, execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to
release such Equipment from the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness.together with
interest thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur-
ance in respect of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,



12

in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by it;
however , that the Railroad may act as self-insurer in respect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence.

ARTICLE 9. Mairttenance^^ Compel iance. w i th Lays
The Railroad will at all times malrVtain ' the.

Equipment or cause . the Equipment to be maintained in good
order and repair at its own expense.

.During the term of this Agreement, the Railroad
will at all times comply in all respects with all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration,
replacement or addition of any part on any 'unit of the Equip-
ment, the Railroad will conform therewith, at its own expense;

' howgver , that the Railroad may, in good faith,_
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or. rights of
the Vendor under this Agreement. , . .

ARTICLE 10. Reports and_ I nspe c t j._ons_1 On or before
March 31 in each year, commencing with Hie calendar year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding -calendar year
(or since the date of this Agreement in the case of the
first, such statement) or that have been withdrawn from use
pending repairs (other than running repairs) and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the terra of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the'Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial: statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by.a schedule
which shall describe such restatement in reasonable detail.

ARTICLE 11. PossessionandUse. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to'all
the terms and conditions of this Agreement.
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ARTICLE 12. Plohi^i^ton^gainstJLlens^ The Rail-
road will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its successors
or assigns which, if unpaid, might become. a lien, charge
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or property
therein; P£ovjj3ed, howeve£, that the Railroad shall ^be under
no obligation to pay or discharge any such claim so long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undeter-
mined or inchoate mater ialmen ' s, mechanics ', workmen ' s,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. Railload^s^ndemnj.Mes^ The Railroad.
agrees to indemnify, protect and hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by. the Vendor of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except, however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant: hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever .

ARTICLE 1 4 . . - - -
- _ _ . _ . . Except i n cases o f articles"

or" mater'ials specified by" the Railroad and not manufactured
by a Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad.from and against any and all liability,. claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of it's' respec-
tive Equipment because of the use in or about the construc-
tion or operation of any. of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees,- in any manner imposed
upon or accruing against the Vendor because of the use in
or about, the construction or operation of any of the Equip-
ment of any article or material specified.by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to,, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in-
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
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discharge or termination of this Agreement in any manner
whatsoever. . .

Each Builder's warranty .of material and workmanship
is set forth in Schedule A hereto.' • '

ARTICLE 15. Assignments. The Railroad will not
sell, assign, transfer or -otheTwrie dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
the Equipment without first .obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereo.f which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve any
Builder from, any of the obligations of such Builder to*
construct and deliver the Equipment in accordance with
this Agreement or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made by the Rail-,
road under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the.
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations', howsoever arising, shall be and. remain
enforceable by the Railroad.against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement, in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by
the Builders and the assignee shall not make payme.nt .to
a Builder with respect to units of its Equipment as provided
in the instrument making such assignment, such Builder will
promptly notify the Railroad of such event and, if such
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amount shall not .have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase Price of such units of its
Equipment, together with interest from'the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four New York
City banks having the largest total assets, in effect on
the date such payment was due. :

ARTICLE 16. Defaults. In the event that any
one or more of the following events of default shall occur
and be continuing, to wit:

(a) the Railroad shall fail to pay in full any
indebtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor, shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days .after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, 'if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to. possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Purchase Price of. the.
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming .due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion -which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement. • '.

The Vendor may at its election waive any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that, effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. Remedies^ At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken by' its
agent or agents immediate possession^of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same.
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with .such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and.shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at. its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the 'same,
and for such purpose the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point or points selected by the Vendor reasonably
convenient to the Railroad and, at the Railroad's risk,
to permit inspection of the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of.any
unit of the Equipment in any .reasonable manner'.

At any time during the continuance of a Decla-
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided} may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-^
tion of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment, shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment shall thereupon terminate and all payments made
by the Railroad may be retained by the Vendor as compen-
sation for the use of the Equipment by the Railroad; pro-
vided , howejv er, that if the Railroad, before the expira-
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession .of, .removing and storing the 'Equip-
ment and the Vendor's reasonable attorneys' fees, then in
such event absolute right to the possession of, title .to
and property in the Equipment shall pass to and vest In
the Railroad; provided, furthe_£, that if the Railroad or
any other persons notified under the terms of this para- •
graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the
Equipment,. but shall sell, lease or otherwise dispose of
it or continue to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided'or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17..

At any time during the continuance of a Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable .
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; provided, however, that if,
prior to such sale•and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total .unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest, thereon accrued .and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale he'reunder may be held o.r conducted at
such place or places and at such time or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale (which shall
be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a purchaser,.
within ten days after notice of the proposed sale price, at
the same price offered by the intending purchaser or a bet-
ter price. In the event that the Vendor shall be the pur-
chaser of the Equipment, it shall not be accountable to the
Railroad {except to the extent of 'surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem Interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
given to the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and .in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or
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remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
otherwise alter or affect the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance .of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there-
shall remain any amount due to it under the provisions 'of:
this Agreement, the Railroad shall pay the amount of such1'
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the date of payment by
the Railroad at the rate per annum set forth, in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be.entitled to recover .a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in
the possession of the Vendor, .such surplus shall be paid
to the Railroad. .

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In
the event that the Vendor shall bring any suit to enforce .
any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

Article 18. App1i c a b 1 e ̂ St a t e Laws. Any provision
of this Agreement prohibited by any applicable law of. any
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
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law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the.Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

ARTICLE 20. Paymentof Expenses. The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If the first
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and su'ch agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail-
road as to the bank or trust company to be appointed.

ARTICLE 21. Npjtjjce_._ Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Article Heading; Effect and Modifica- . .
tion of Agreement. All article headings' 'are Inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law Govern ing. The Railroad warrants
that its chief place of business and its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;
EI£Xl̂ ®̂ ' ll̂ fLYfJL' that the parties shall be entitled to
all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out .of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Agreement or'any assign-
ment hereof shall be filed, recorded or deposited.

ARTICLE 24. Exe^cution. This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute but one and the same con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders. If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart,
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant, to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to.be hereunto affixed, duly attested, all
as of the date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President.

Attest:

Assistant Secretary
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[Corporate Seal]

Attest :

FMC CORPORATION,

by

"Vice President"

Assistant Secretary

[Corporate Seal]

Attest:

PULLMAN INCORPORATED .
(Pullman-Standard d iv i s ion ) ,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

,«!;"Ĉ "" mm- _ &..„. ,.....dLf...., '!... _ Jb-!l- .'""""'""""""SiMiirT: 'u L
. / "'"/"Attest ing' JSecretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC .COMPANY,

by

in3gef?eMar keying,
Locomotive Products Department

PACCAR INC,

by

Vice President

Assistant Secretary
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[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

~~~~ ' Vice President

Assistant Secretary

[Corporate Seal]

Attest:

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

by

Vicfe Er.es tdent-Finance

ssTstant Secreta



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION (Electro-Motive Division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

M y Commission Expires . • .

STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
•of FMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

"Notary "Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
} SS. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged .
that the execution of the foregoing instrument was the •
free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss.:

COUNTY OF ERIE, )

On this 3rd ̂^ of/'s:̂ >̂ i?y';/ 1975, before me person-
ally appeared C.S, ̂~f,rj/!">- , £o me personally'known,
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that, the execution of the foregoing instrument was the free
act and deed of said corporation.

[Notar ial Seal]

My Commission Expires



STATE OF WASHINGTON, )
) ss. :

COUNTY OF KING, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a.Vice President of
PACCAR INC, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation. .

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
«

[Notar ia l Seal]

My Commission Expires



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On thisv3/"Sr day. of ̂:'̂'̂'/î 9 7 5 , before me person-
ally appeared $L» Sl« HARPER̂ '"' , vb me personally known,
who, being by me duly sworn, says that he is a Vice President
Of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was .the
free act and deed of said corporation.

-[Notarial Seal]

My Commission Expires

: ......FEBRUARY 1, 1977

:fk'̂ dL<̂ /_



SCHEDULE A

Item 1: (a) General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

(b) FMC Corporation, a Delaware corporation,
4700 Northwest Front Avenue, Portland, Oregon
97210.

(c) Pullman Incorporated (Pullman Standard divi-
sion), a-Delaware corporation, .200 South
Michigan Avenue, Chicago, Illinois 60604.

(d) General Electric Company, a New York corpora-
tion, 2901 East Lake Road, Erie, Pennsylvania
16501.

(e) PACCAR Inc, a Delaware corporation, 1400
. North 4th Street, Renton, Washington 98055.

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

Item 2: (a) (General Motors Corporation (Electro-Motive
Division)): The Builder warrants that the
Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except,
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or parts
of any unit of the Equipment which, within
two years after the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles (whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to . any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) -to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

This war rant y i s ....... e xp res sly i n lieu of all
other ;_ warranties ̂expressed or ..... Imp lied. Includ-
ing any impTTe'd .'warranty of^rnerchantabTlTty
2I_̂ iJ2e_s.s-_ioJL, a. -JBfLE *~i£ uia-£_J?uEE° s e i_JI!!5!
2JLJ*1 L_ 2 J: he^^obligation I Jo£_lT abl IT t j. e_s _ o n.
— n ̂-EMJL.̂ . ̂L̂ ll£lJLEii!?£L£-_ §JS££EJ!:_J g£.,.J-tS
obi igat ions unde r Ar t ic le s 2 , ...... 3, ....... 4 and ...... 14
of the Ag r eg me n t ._ The ...... B u 1 1 d e r : n e 1 1 he r ̂  a s's ume s
!}.°,r .......guthoy izes ..... any ..... person . _ to assume ...... for Tt
any other • li_ab_ility in ...... connect ion ...... w i t h t he

The Builder further agrees with the Railroad .
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina-
tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
rights hereunder.

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises, or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the. Builder
shall not be liable for the Railroad's sole
negligence.

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of 'units
of Equipment previously delivered to the
Railroad.

;b) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials specified by the
Railroad and not manufactured by the Builder,
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic,

The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of
Equipment to the Railroad and 'terminate one
year after such delivery. Thj:s_ŵ r£ant.y_J.s_
expressly in 1 ieu of al 1 _ o t he r _ war ran tie s

E a r *-. . . - - . _ . _ . _ _ _
except for the patent indemn i f i ca t ion TtTcluded
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the Railroad
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part

. of the Railroad .to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the 'breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by the Builder in or about the construction
of the Equipment, or any unit thereof,'as
the result of specification, by the Railroad-,
as against any patent infringement claims
or damages as specified in said Article 14,
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

'c) (Pullman Incorporated (Pullman-Standard divi-
sion)): The Builder warrants that the Equip-
ment will be built in accordance with the.
Specifications and the standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the'
delivery of such unit of Equipment to the
Railroad, be returned to the. Builder with
transportation charges prepaid and which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

The f o r e go i. ng wa r r an t y i s_e x pressly in lieu
2JL_§11_2 ther war rant ies , ;ex'pr essed or_ j.mpli.ed ,
j.ncluding_any ....... implied_ ....... ^
fitness for a particular p.u£p;jose__,___a:nd_of

~ i t i e s o n t h e^ _ _
part of "the Builder , except^ for Tts oblTga±ions
unde r __Ar t i c lj? Sj 2 , _ 3 , _4 a n d 14 g f _ t he A g re e me n t ,
and _t he _ Bu i JL de r neither ~ag s umg s ....... no_r __ a. u t h or_iz_e_s •
any per s on^ t o a ssume jg£̂ j:̂ nY_gther iTabilitY
in connection^ with the construction of the
EquTpme ;n Lt_and_dg 1 lye r y ..... ;o f '_ the""Equ i ipirien t ,

d. t'isf irther under stood •^ ^ ^ _ . _ _ ^
and agreed that _ in no e ven t_shal 1 the ̂ Bu i Ide r
be liable _ for i nd i r e ct_g£ c. on sê er\ tl aT damages
of ........ any kincL ~ " . . -

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement., nor any examination, nor
the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
(except as to specialties incorporated therein .
that are n.ot of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective. '.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE .
PART OF THE BUILDER, EXCEPT FOR ITS'OBLIGATIONS '
UNDER THE AGREEMENT. THE BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND'DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the •
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad arid
the sole liability of the Builder.

It is understood that the Builder has the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2. .

(e) (PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance

- with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the.Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant.;
or (ii) to replacement of a defective part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of.Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. Thl_RaUjcoad^s_r icjfcrt
under the foregoing warranty shall be~Tts sole
and exclusive remedy^and I the nBuilde£^wTTr~haye
no~TTabil_it£' ĵfor lost profIT~or for indirect 7"
i ncTden t a 1 , c gnseguen.tj.al or ̂  comirierci.al losses.
This^ war ran^y_ is expressly in , TTeu i of all other
warranties express or _ implied or^_the part _of
t h e ̂ Builder^ _ e x c ept_ f o r . '

~
^ _ _ . ^ . ^

tjLgn in eluded Tn~Ar tic lê lî ô  j;h is Ag reement .
The BuTIder neither assumes noF author izes i any

Ĵ- , - - ~ _ . . . . . . . .
i ty in c onne c t i on w i t h the cons t r uc t ion and

del I ye ry ; ̂ of ̂ t h e E g u i gme n t .

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equip-
ment. as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2.

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. The - ,
of ...... the BuJ.lder_is _ express ly__in ..... J.TeuJof aTl
£J: h g£_wg ££§.!}. t le_§±_§ xpress or implied, including
any implied 1 war ran :ty of ^merchant .abil i ty^ or

' purpose, ̂  and of
"

^ ^ ^ ^
al _l_o ther obligations or ........ 1 labilities" under
M̂ l£i£§__? ' 3 , ̂  J4 a n d 1 4 ̂ o £ _ t h e A g r e e me n t ,
and the Builder neither assumes nor authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner-Trustee of
any of its rights under this Item 2.
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CONDITIONAL SALE AGREEMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

.GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED .

and

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY



CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1 of Schedule A
hereto and THE ATCHISON, TOPEKA AND.SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and. deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth.,
the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions; Obllojations of
Builders Several; Additional Agreements'. The term "Vendor",
whenever used in this Agreement, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their .respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such, rights,
and also any assignor as regards any rights hereunder that
are retained or excluded.from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to. be. .constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with'their interests
and not joint. Accordingly, whenever this Agreement, by
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue to. or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided.

Additional Agreements, if any, set forth in Sched- .
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.

ARTICLE 2. Constructiqn_and Sale.; Pursuant to
this Agreement, each Builder shall construct the units'of
the Equipment to be constructed by it as described-in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called'its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between'such Builder and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as.being applicable to equipment of
the character of such units of the Equipment and each unit
of. the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. Inspection and Delivery. Each Builder
will deliver the units of its EquTpment to the Railroad
at the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place' or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto; provided,
however, that no Builder shall have any obligation to deliver
any unit of its Equipment hereunder at any time after the^
commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event .of .
default, shall have occurred.



Each Builder's obligation as to time of delivery '
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations, war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the units
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated to accept such Equipment and pay the full purchase
price therefor, determined as provided in this Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment to be in cash on the delivery
of such Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such'other appropriate method of'
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such.autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance (hereinafter called the Certificate of Accep-



tance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; £££vi.d_ecl, however, that
such Builder shall not thereby be relieved: of its warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for delivery, the Railroad-will assume the .
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage.to
or the destruction or loss of such unit; proyided, however,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4. :Purchase Price and1 Payment. The .base
price or prices.per unit of the Equipment are''set forth,
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the.
Builder thereof and the Railroad. The term. "Purchase Price."
as used herein shall mean the base price or prices' as so
increased or decreased. If the aggregate Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the appropriate Builder or Builders of
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the. respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as-follows;

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the-Equipment for which: settlement
has theretofore and is then being made, as.-stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds '(y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant to this subparagraph (a)'; and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable .annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the 'respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and such other
dates (after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of- all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000, The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months..

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the 'Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due. • '. .

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes^ All payments to.be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or 1icense' fees, assessments, charges,.fines or penal-



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use> payment,
shipment, delivery or transfer of title under the terms
hereof (all such expenses, taxes,' license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will also pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it-or for the'use or operation thereof :

or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will'keep ••
.at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; Provided/ however, that;the Railroad shall
be under no obligation to pay any impositions of any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; provided, however,' that the'Railroad shall'
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. Title. to^the^Eguigment. The Vendor
shall and hereby does retain the~TfuTl .legal title to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in .



respect of the Purchase Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad;
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of"sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives'and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and
deliver such bill or bills of sale or instrument or instru-^
ments or to file such certificate within a reasonable time
after written demand by the Railroad.

ARTICLE 7. Ma.rkj.ng_of the Ec[uj.gment. . The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of. each unit, in let-
ters not less than one inch in height,, the words "Ownership
subject to a Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its. rights under this Agreement. The



Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have been filed;,
recorded and deposited. . • "

Except as provided.in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as
a claim of ownership; provided, however, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casua 1ty 0 ccurjrences. In the event
that any unit of the Equipmentshall be worn out, lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of .accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);

however, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to the Vendor,
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred.to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
•it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less 'deprecia-
tion at a rate equal to l/15th of such cost for each year
in service, all as set forth in a certificate of an officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had'but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it shall be so applied, together
with the interest due thereon, on the business day next
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale ' .
Indebtedness thereafter falling due in the inverse order-
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) .shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4'hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all.
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value,
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the'portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without giving effect to any prepayments then or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units -to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall' constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and shall
be included in the term "Equipment" as used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a unit or units'
of replacement Equipment, the Railroad shall .deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other, disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor shall, upon request of the Railroad., execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such .
Equipment, and such other documents as may be required to
release such Equipment from the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness . together with
interest thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur-
ance in respect, of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by it;
howevejr, that the Railroad may act as self-insurer in resp'ect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence.

ARTICLE 9. ' Maintenance ; Complj-ance^ with i Laws
and Jtoles The Railroad will at all 'times maintain~the ;

EqUipment or cause "the Equipment to be maintained, in good
order and repair at its own expense.

During the term of this Agreement, the Railroad
will at all times comply in all respects with all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment, the Railroad will conform therewith, at its own expense;
provided , howe_ve£, that the Railroad may, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or. rights of
the Vendor under this Agreement. , .

ARTICLE 10. Reports and I nspec tions_. On or before
March 31 in each year, commencing w 1 1 H T. h e ~ c aTe n d a r year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an. officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use
pending repairs (other than running repairs) and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on .the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the.Railroad,
stating that such financial statements, restated to-generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by.a schedule
which shall describe such restatement in reasonable detail.

ARTICLE 11. Possession andUse. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.
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ARTICLE 12. 5£2!}ibj1Mori_A2ainst.JL:iensJL The Rail-
road will pay or discharge any and all sums claimed by any'
party from, through or under the Railroad or its successors
or assigns which, if unpaid, might become a lien, charge^
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or. property
therein; ££2X1.̂ ^̂ ' Qowev^^, that the Railroad shall be under
no obligation to~pay or discharge any such claim so. long .
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this. Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undeter-
mined or inchoate mater ialmen ' s, mechanics1/ workmen's,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. Rai-Ir.oadJ.f-̂ Il̂ lB.Dllif JLi Tne Railroad.
agrees to indemnify, protect. and hold harmless .the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except, however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
the full payment, of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever.

ARTICLE 14. £a^nt_IndemjUtj.eS2._BuJ.lder_|_s War_rantY
of _ Mater ial and Wo£ k ma nsjh _!£_•_ Except in cases of articles
or materials specified by the Railroad and not. manufactured
by a Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad from and against any and all liability,, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of its respec-
tive Equipment because of the use in or about the construc-
tion or operation of any of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect, and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other .right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
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discharge or termination of this Agreement in any manner
whatsoever. .

Each Builder's warranty of material and workmanship
is set forth in Schedule A hereto.

ARTICLE 15. Assignments^. The Railroad will not . -
sell, assign, transfer or otherwise dispose of its rights
under this Agreement or, except as provided in Article ll
hereof, transfer the right to possession of -any unit of
the Equipment without first obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereo.f which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which,, by. execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and; advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject, any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue.of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations/ howsoever arising, .shall be and.remain
enforceable by the Railroad against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement, in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by
the Builders and the assignee shall not make payment to
a Builder with respect to units of its Equipment as provided
in the instrument, making such assignment, such Builder will
promptly notify the Railroad of such event and, if .such
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amount shall not have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase Price of such units of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four New York
City banks having the largest total assets, in effect on
the date such payment was due. ' '••

ARTICLE 16. Defaults^ In the event that any
one or more of the following events of default shall occur
and be continuing, to wit: . •

(a) the Railroad shall fail to pay in full any
indebtedness in respect of .the Purchase- Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor, shall -have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers', within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or .

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default), the
entire indebtedness in respect of the Purchase Price of the.
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable .
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion -which constitutes, or which with .the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may at its .election waive any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. ReroedJ.esu At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken by its •
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same.
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
.giving prompt telegraphic and written notice to the Asso-
ciation of Ame.r ican Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold'or otherwise disposed of the same,
and for such purpose the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point or points selected -by the Vendor reasonably
convenient to the Railroad and, at the Railroad's risk,
to permit inspection of -the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all- claims
against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of any
unit of the Equipment in any reasonable manner.

At any time during the continuance of a Decla-
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment shall thereupon terminate and all payments made
by the Railroad may be retained by the Vendor as compen-
sation for the use of the Equipment by the Railroad; p__ro-
X-LS!?̂ .' howeyer, that if the Railroad, before the expira-
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the Equip-
ment and the Vendor's reasonable attorneys' fees, then in
such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in
the Railroad; provided, further, that if the Railroad or
any other persons notified under the terms of this para- :

graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of
it. or continue .to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17..

At any time during the continuance of a Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; groyided, however, that if,
prior to such sale and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys" fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale hereunder may. be held or conducted at
such place or places and at such time or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in ;
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale (which shall
be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a purchaser,.
within ten days after notice of the proposed sale price, at
the same price offered by the intending purchaser or a bet-
ter price. In the event that the Vendor shall be the pur-
chaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem Interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
given to' the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and ,in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or



24

remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
.otherwise alter or affect the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there'
shall remain any amount due to it under the provisions 'of
this Agreement, the Railroad shall pay the amount of such-'
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the date of payment by
the Railroad at the rate per annum set forth in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be.entitled to recover .a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in
the possession of the Vendor, such surplus shall be paid
to the Railroad.

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In
the event that the Vendor shall bring any suit to enforce
any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys" fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in-force and applicable thereto.

Article 18. Applj.calb3.e State Laws,. Any provision
of this Agreement prohibited by any applicable law of. any
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
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law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the.Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

!

ARTICLE 20. Payment of^Experises^ The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer' by any party of
interests acquired in such first assignment, if the first. .
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail
road as to the bank or trust company to be appointed.

ARTICLE 21. Not^ice^ Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may' have been furnished in .
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Article Heading; Effect and Modifica-
tion o f Agr eement . All arlficle headTngs~~are Inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law Governing. The Railroad warrants
that its chief place of business and its chief executive
offices are located in the State of Illinois. The terms



27

of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;
proyided, however, that the parties shall be entitled to
all rights "conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

ARTICLE 24. Execution. This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute but one and the same con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders. If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attest:

Ai*sT¥tant Secretary
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FMC CORPORATION,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC .COMPANY,

by

Manager-Marketing,
Locomotive Products Department

/'A tt e s t ing./ "'Sec r e t ar y

PACCAR INC,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary
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[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

•V . • Vice President"

'Assistant Secretary

[Corporate Seal]

Attest:

"SsWTstant Secret

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

,Pr es idert-Finance



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION (Electro-Motive Division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

M y Commission Expires . • • • . . •

STATE OF ILLINOIS, }
) ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared ' , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of FMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument, was the free act and deed of said corporation.

Notary Public

[Notarial Seal] •

My Commission Expires



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK,

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED {Pullman-Standard division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, )
} ss. :

COUNTY OF ERIE, )

On this,.;3«/ day of fc&fuory 1975, before me person-
ally appeared <•'-•. i . Off̂ /f̂  t to me. personally'known, ,
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that one of the seals affixed to the foregoing instrument
is the.corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

[Notarial Seal]

My Commission Expires

Notary Public
MARGARET M. FREW, Notary Pu'blio
Erie, Erie Co., Pa.
My Commission Expires Jun«. 7, .197ft



STATE OF WASHINGTON, )
) ss. :

COUNTY OF KING, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
PACCAR INC, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its B.oard of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public"

[Notarial Seal]

My Commission Expires

STATE OF NEW YORK, )
) s s . : • . ' . ' • . • '

COUNTY OF NEW YORK, } .

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed, on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) ss. :

COUNTY OF COOK, )

/7
On thisv'y/ day of (̂ *

nw-*A^ 1975, before me person-
ally appeared fe.'W- HlBI»ftf ̂  ' me PersonaHy known,
who, being by me cHfty'"sworn, says that he is a Vice. President
of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Notarial Seal]

My Commission Expires
.FEBRUARY 1, 1977



SCHEDULE A

Item 1: (a) General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

(b) FMC Corporation,, a Delaware corporation,
4700 Northwest Front Avenue, Portland, Oregon
97210.

(c) Pullman Incorporated :(Pullman Standard divi-
sion), a1Delaware corporation, 200 South ;
Michigan Avenue, Chicago, Illinois 60604.

(d) General Electric Company, a New York corpora-
tion, 2901 East Lake Road, Erie, Pennsylvania
16501.

(e) PACCAR Inc, a Delaware corporation, 1400
North 4th Street, Renton, Washington 98055.

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

Item 2: (a) (General Motors Corporation (Electro-Motive
Division)): The Builder.warrants that the
Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or parts
of any unit of the Equipment which, within
two years after the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles (whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

^ war r anty is expressly in 1 ieu of_al_l
other warratn 1 leg; ex p r e s s e do r 'Imp 1 1 e d x I n c 1 u d -
Ing any implied ...... wa r r an ty ....... o f^mer chant abi llty "
or f itneiss^for^ a ...... par t icujja£̂ ur p_ose_, _ and_
of all ̂ othej^bliga_tions_or ...... liabilities on
the_par t of ........ the Bu i Ide r , _ ex cept for its
o b 1 i g a t i o n s u nd e r A r t i c 1 e s_2_r __3_,_ 4 and__ 14
o f t ne~Ag r e e me n t . The BUI 1 d e r n e T t h e r a s s u me s
nor author izes any per son to assume; for It .
any ...... o t h e r 1 i a b i 1 i t y in ...... connec tTorTw i th_the
consTruct ion and deTTvery of '_ the ' EguTpment ,
e x c eg t_ a s ..... aforesaid . •

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina-
tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
rights hereunder. - .

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises, or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the Builder
shall not be liable for the Railroad's sole
negligence.

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment previously delivered to the.
Railroad,

(b) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials specified by -the
Railroad and not manufactured by the :Builder,
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the . -
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic,

The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of
Equipment to the Railroad and terminate one
year after such delivery. Thj.^warranty_ is
expressly _in_ 1ieu ̂ £_all_othgt_i_wa£ranties
expressed or__ implied Q;!3_t'h_e5a r t _ o f the B u i 1 d e r ,

. except for the patent indemnifTcation "included
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the. Railroad
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the. Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by the Builder in or about the construction
of the Equipment, or any unit thereof, as
the result of specification by the Railroad,
as against any patent infringement claims
or damages as specified in said Article 14,
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

(c) (Pullman Incorporated (Pullman-Standard divi-
sion)): The Builder warrants that the Equip-
ment will be built in accordance with the
Specifications and the standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall,' within one year after the
delivery of such unit of Equipment to the
Railroad, .be returned to the Builder with . -
transportation charges prepaid and. which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

The^for egjaing wa r r an t y i s ........ e x press ly ...... i. n_ 1 i eu
of all other warranties, : expressed^ or

_ _ . . . . , - , . . - ^ - . .
fitness for a ...... particular^ p urjp o £je_, _ a nd_p_f
all other obi igat ions or llab'i 1 i ties on th_e

Buĵ_
under A r tlcl e s ..... 2, _ 3 , 4 and 14 of the Agreement,
a nd _ t he Bu . i 1 d e ; r ̂  neither^ a s s ume • s no > r ̂ au . t h prizes' •
any ........ per so n_to_a ssume_ f or ' it ...... any Bother 1 iab i 1 i ty
in connection , with the construct ion of the

_ . _ , _ , _ .
gxcept_as aforesaid. _ It is fur the r^ understood •
and agreed that _ in nq^ e yen t sha 1 1 the Builder
be~TTable for 'indi_recjb_or ;g.cpjnseguen^ a 1_ damages
of any kind .

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement, nor any examination, nor
the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to .
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
(except as to specialties incorporated therein .
that are not of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose . to its'satis-
faction to have been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE BUILDER, EXCEPT FOR ITS:OBLIGATIONS
UNDER THE AGREEMENT. THE BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
•special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the ;

Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad and
the sole liability of the Builder.

It is understood that the Builder has the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(e) (PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the.Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant;
or (ii) to replacement of a defective part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery" of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OP MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. The Railroad's right
under_ the foregoing_ _ . . _ _ r j _ J . .e x c -|-u- f i Y f r e:mg-§Y-.,., a £ d _t h e B ui Ide r~vn[TT''haye:
no 1 Tab! 1 1 t Y _ f o r ;_ 1 o s t _g r o f i t^ o r mf o r i n dire c t ',
1 n cTd e n t a 1 ,, c o n s eg u e n t i a 1 n or ....... c o mnvercial losses
This warranty i s . . ". . . _ ^ _ ; _ ^
warranties^ express ̂ or^irnplied^ oii^the part of
the juilder , excep't _ f or the patent :indeniinTTI<;a
tion ̂included in Article_ 14 _ ,r o f _ t h^i s A g ree me n t ̂
The B ui 1 d I e F^ n el t h e r _a s s u me s n o?'~aiu;tEo r f z e s any
person^ to ....... assume for it _ any other wa r r an ty lia
bility in connect ion with the cons true t ion ajanid
d e 1 i ye r y o f ̂ t he _ jEgu ipme n t .

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement nor any examination
nor the acceptance of any units O'f the Equip-
ment as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2. .

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers .on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) .and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. The £oregoinc[_wa rranty•
o f t he Bu i 1 dI e r is expre s s lŷ JL n; 1 ieu o f ̂ a 11
othe_r_;_warr;antj.es/_exp^ess or impried7~j.nc]Lud̂ ]Ln£
any imp!led_warranty^of=merchantabTlTty_or
fit ness for a par ticu1ar purpose/and of
all ot he r ob11ga t i on s o r 11 abillt ies u nde r
A r_t_i cle_s_2, 37 4 and X4 of the Agr eeme n t,
and the Builder neither assumes nor auTEKorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that neither the
inspection as provided in Article 3 of this
Agreement nor any examinat ion nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner-Trustee of
any of its rights under this Item 2,
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CONDITIONAL SALE AGREEMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY



CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1 of Schedule A
hereto and THE ATCHISON, TOPEKA AND SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements' hereinafter set forth,
the parties hereto do hereby agree as follows:.

ARTICLE 1. Certain_;De;finitions? 0b 11 gations of
Bui3.ders Several; Additional Agreements. The term "Vendor",
whenever used in this Agreement, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that
are retained or excluded from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement., means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests
and not joint. Accordingly, whenever this Agreement, by
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue, to or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided.

Additional Agreements, if any, set forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.

ARTICLE 2. ' Construetion^and_Sale. Pursuant to
this Agreement, each Builder shall construct the units of
the Equipment to be constructed by it as described-in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between'such Builder and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate. Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as.being applicable to equipment of
the character of such units of the Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. Inspection and Delivery. Each Builder
will deliver the units of its 'Equipment to the Railroad
at. the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with .the
delivery schedule set forth in Schedule B hereto; provided,
h_owever, that no Builder shall have any obligation to deliver
any unit of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c) ..
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations, war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the units
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated-to accept such Equipment and pay the full purchase
price therefor, determined as provided in this .Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment to be in cash on the delivery
of such Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance (hereinafter called the Certificate of Accep-



tance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; provided, however, that
such Builder shall not thereby be reTTeved of its warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to
or the destruction or loss of such unit; provided, howeyer,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4. Purchase Price and Paymejit.̂  . The base
price or prices per unit of the EquTpme-nt are set :forth
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price"
as used herein shall mean the base price or prices as so
increased or decreased. If the aggregate Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit, or units of Equipment for which settlement has
not been made and the appropriate Builder or Builders of
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing,

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as follows:

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the Equipment for which settlement
has theretofore and is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds (y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant to this subparagraph (a); and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not in excess of the final Purchase Price of such Group*

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the 'respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and such other
dates (after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes^ All payments to.be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts .[except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or 1 icense' fees, assessments, charges, fines or penal



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will also'pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to-it or for the use or operation thereof
or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will keep
.at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; provided, howevejr, that, the Railroad shall
be under no obligation to pay any impositions of.any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; grpyided, howevejc,' that, the Railroad shall
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. Tj.tle.ft^_the_Eg[uigm_enta.T The Vendor
shall and hereby does retain the full .legal title* to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in



respect of the Purchase Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property
in the Equipment shall pass -to and vest in the Railroad
without further transfer or action on the part of the Vendor,
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liens, security interests and other'encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring
the filing of the same, except for.failure to execute and
deliver such bill or bills of sale or instrument or instru-^
ments or to file such certificate within a reasonable time
after written demand by the Railroad. .

ARTICLE 7. Mar king of the Egu j.pme n t. The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not less than one inch in height,, the words "Ownership
subject to a Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment 'and its rights under this Agreement. The



Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have been filed,
recorded and deposited.-

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as
a claim of ownership; provided, h_owevejr, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences. In the event
that any unit of the Equipment shallbe worn out, lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of .accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);

if an(^ so I°n9 as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to the Vendor,
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment {other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less deprecia-
tion at a rate equal to l/15th of such cost for each year
in service, all as set forth in a certificate, of an officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it shall be so applied, together
with the interest due thereon, on the business day next
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale'
Indebtedness thereafter falling due in the inverse order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness {without giving effect to any prepayments then or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and: shall
be included in the term "Equipment" as. used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a unit or units
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor .shall, upon request of the Railroad, execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to
release such Equipment from the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness together with
interest thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur-
ance in respect of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by it; provided ,
ho we ye r , that the Railroad may act as self-insurer in" respect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence.

ARTICLE 9. Ma .in t e nancejj_Coj^H.ance , with ........ Laws
and RujLes^ The Railroad will at all times malrvtlln ....... the •
EquTpment or cause the Equipment to be maintained in. good
order and repair at its own expense.

.During the term of this Agreement, the Railroad
will at all times comply in all respects with all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment, the Railroad -will conform therewith, at its. own expense;

2̂wJ:LYJ:i£ ' that the Railroad may, in good faith,.
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or rights of
the ¥endor under this Agreement.

ARTICLE 10. R££££ts and Inspections. On or before
March 31 in each year, commencing wTth the calendar year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an. officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use
pending repairs (other than running repairs) and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on .the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad arid which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by a schedule
which shall describe such restatement in reasonable detail.

ARTICLE 11. Possession and^Use^ The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.
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ARTICLE 12. Prohlbrtion_Against; Liens. The Rail-
road will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its successors
or assigns which, if unpaid, might become a lien, charge
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or property .
therein; B££vided, ̂ °H£Y?£' that the Railroad' shall be under
no obligatTon~t:o~pay or discharge 'any such claim so long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies,, in each case not due and delinquent, or undeter-
mined or inchoate materialmen's, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. ?all£2adj_s__][ndemn_itj.es_1 The Railroad
agrees to indemnify, protect and hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor, of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except, however, any losses, damages, injuries,'
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant, hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever.

ARTICLE 14. P£^nt_Indemnj.tj.esj__Bu_ildeicJ_s Wa_rranty_
P.? ̂ ^eJLi<?l £B̂ _̂ £l!i5Ê I15]}.JrEjL Except in cases of" articles
or ~mateFiaTs~~s"pecIf ied by the Railroad and not manufactured
by a Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad from and against any and all liability, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of its respec-
tive Equipment because of the use in or about the construc-
tion or operation of any of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges an.d expenses, including
royalty payments and counsel fees,' in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or cause of action.hereinafter referred to, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
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discharge or termina.tion of this Agreement in' any manner
whatsoever. ' ' .

Each Builder's warranty :of material and workmanship
is set forth in Schedule A hereto.

ARTICLE 15. • A_ss_icjmments_._ The Railroad will not
sell, assign, transfer or otherwise dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
the Equipment without first .obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive trie payments herein provided to be made' by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made-by the Rail-
road under, this Agreement, shall, to the extent so assigned,
be made to the assignee in such manner as it may direct,

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations, howsoever arising, shall be and remain
enforceable by the Railroad.against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement., in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested'.

If this Agreement shall have been assigned by
the Builders and the assignee shall.not make, payment to
a Builder with respect to units of its Equipment as provided
in the instrument, making such assignment, such Builder will
promptly notify the Railroad of such event and, if .such
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amount shall not have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase Price of such units of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four New York
City banks having the largest total assets, in effect on '
the date such payment was due.

ARTICLE 16. Defaults. In the event that any
one or more of the following events of default shall occur
and be continuing, to wit:

(a) the Railroad shall fail to pay in full any
indebtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing per-
formance thereof, fairl or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now. constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a .court order or decree, by
a trustee or trustees or receiver or receivers 'appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees' or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or •

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any -unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written noticeito the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then, accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may at its election waive any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. Remedies. At. any time during the'
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause,to be taken by its
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any -sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and.shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment.
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose' the Railroad agrees to furnish, with-
out charge for rent or storage, -the necessary facilities
at any point or points selected by the Vendor reasonably
convenient to .the Railroad and, at the Railroad's risk,
to permit inspection of the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and,, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of, any
unit of the Equipment in any reasonable manner.

At any time during the continuance of a Decla-
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in . the
Equipment shall thereupon terminate and all payments made
by the Railroad may be retained by the Vendor as compen-
sation for the use of the Equipment by the Railroad; P£O^

' that if the Railroad, before the expira
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the' Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the Equip-
ment and the Vendor's reasonable attorneys" fees, then in
such event absolute right to the possession 'of, title to
and property in the Equipment shall pass to and vest in
the Railroad; P_££Zided, further, that if the Railroad or
any other persons noTTfied under the terms of this para-
graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of
it or continue to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17.

At any time during the continuance, of, a Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; provided, however, that if,
prior to such sale and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale hereunder may be held o.r conducted at
such place or places and at such time or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-'
rate lots and without the necessity of gathering at the ' .
place of sale the property to be sold, and in general in ..
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale.(which shall
be deemed to mean only a sale where an advertisement for
bids, has not. been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a purchaser,
within ten days after notice of the proposed sale price, at
the same price offered by the intending purchaser or a bet-
ter price. In the event that, the Vendor shall be the pur-
chaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
.given to the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or



24

remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
.otherwise alter or affect the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the provisions of
this Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the date of payment by
the Railroad at the rate per annum set forth, in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be,entitled to recover a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in
the possession of the. Vendor, .such surplus shall be paid
to the Railroad.

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In
the event that the Vendor, shall bring any suit to enforce
any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force and. applicable thereto.

Article 18. A^plicable^State Laws^ Any provision
of this Agreement prohibited by any applicable law of any
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
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law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording^ The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the.Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor. • • •

ARTICLE 20. Payment no_f_Expenses_. The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If the first.
assignee is not an agent, such assignee may appoint a bank'
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail-
road as to the bank or trust company to be appointed.

ARTICLE 21. Notice^ Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R, W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Article Heading; Effect and Modifica- ..
tion of Agreement. All arTfIcTe~headTngs~are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law Goyerning.' The Railroad warrants
that its chief place of business and its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;
pjr oy ided, howeve£, that the parties shall be entitled to
all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out .of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assign-
ment 'hereof shall be filed, recorded or deposited.

ARTICLE 24. Execution. This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute but one and the same con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders. If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set. forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each.pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate -.seals to be hereunto affixed, duly attested, all
as of t-he date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division)

[Corporate Seal]

Attest: „-

Assist ant ""Secretary



FMC CORPORATION,

by
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[Corporate Seal]

Attest:

Vice President"

Assistant Secretary

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

PACCAR INC,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary



[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

~~~ ' Vice President

' Assistant Secretary

[Corporate Seal]

Attest:

Assistant Secretary

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

by
^^ (Vtcfe Erestdent-yfinance



STATE OF ILLINOIS, )
} ss.:

COUNTY OF COOK, )

On this3lft> day of f&8fw#£/ 1915, before me person-
ally appeared p ̂  HpfLIW)' > ̂ ° me personally known,
who, being by me ""duly sw&Tn, says that he is a Vice President
of GENERAL MOTORS CORPORATION (Electro-Motive Division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation. ' - '•

{/ Notary Public

[Notarial Seal]

My Commission Expires JULY 11, 1376 •. •

STATE OF ILLINOIS, )
). ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared ' , to me personally known,
who, being by me duly sworn, says•that he is a Vice President
of FMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution o.f the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, ).
) ss. :

COUNTY OF ERIE, }

On this day of 1975, before me person-
ally appeared , to me personally'known,
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that one of the seals affixed to the foregoing instrument.•
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal].

My Commission Expires



STATE OF WASHINGTON, )
) ss, :

COUNTY OF KING, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a.Vice President of.
PACCAR INC, that one of the seals affixed to the foregoing
instrument is the corporate seal of .said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors.and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF NEW YORK, )
) ss,

COUNTY OF NEW YORK, )

On this day of 1975, before me person-
ally appeared ', to me personally known., who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is.the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) ss , :

COUNTY OF COOK, . ) .

On this day of '"** 191 5, before me person-
ally appeared . S*. 1., HIHPHR/ ' ̂ ° me Personally known,
who, being by me duty sworn, says that he is a Vice President
of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was .the
free act and deed of said corporation.

[Notarial Seal]

My-Commission Expires
FEBRUARY 1, 1977



SCHEDULE A

Item 1: (a) General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

(b) FMC Corporation, a Delaware corporation,
4700 Northwest Front Avenue, Portland, Oregon
97210.

(c) Pullman Incorporated (Pullman Standard divi-
sion), a-Delaware corporation, 200 South
Michigan Avenue, Chicago, Illinois 60604.

(d) General Electric Company, a New York corpora-
tion, 2901 East Lake Road, Erie, Pennsylvania
16501.

(e) PACCAR Inc, a Delaware corporation, 1400
North 4th Street, Renton, Washington 98055..

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

Item 2: (a) (General Motors Corporation (Electro-Motive
Division)): The Builder warrants that the
Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified by the Railroad and not manu- .
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or parts
of any unit of the Equipment which, within
two years after' the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles (whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

This^warrjinjby is expressly in.̂  1 ieu of all
other warranties; expressed or TmpTTed , Includ-
ing any _ imp 1 Ted warranty of merchantabllTty
or f i t ne s s f o r a^ - _ . _ . .
ofall other o l g a : ^ on'^
the part of the Builder , except for its
obligations ........ under Articies j_, _ 3^ .i.4_and.JL^
of Jtne ......... Agreement. ̂  The^BuTldir ; neither _a ssumes
nor authorizes ....... any ̂person ̂^ to_assurne for It
any other ̂l_iabil i ty in^connecj;j_on^with__the'

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina-
tion, nor the acceptance of any units of.
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
rights hereunder.

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises, or equipment except
when traveling as -revenue passengers on the
Railroad's trains, and except that the. Builder
shall not be liable for the Railroad's sole
negligence.

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any -time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment previously delivered to the
Railroad.

;b) (PMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of.
articles and materials specified by the'
Railroad and not manufactured- by the Builder,
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic.

The foregoing warranty. of the Builder shall
begin at the time of delivery of a unit of
Equipment to the Railroad and 'terminate one
year after such delivery, ?hj.s_wa£r_ant:y__ i si

u f a 11 o t he r war r an tie s—- .. ^ _
expressed or ̂  _ irogl jied on the par t of _ the Buj.l_de_r,
except for the patent indemnifTcation "Included
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
.liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the Railroad
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the. Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of.breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The'Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by'the Builder in or about the construction
of the Equipment, or any unit thereof, as
the result of specification by.the Railroad,
as against any patent infringement claims
or damages as specified in said Article 14,-
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out. of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

(c) (Pullman Incorporated (Pullman-Standard divi-
sion)): The Builder warrants that the Equip-
ment will be built in accordance with the
Specifications and the.standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached {hereinafter called the Agreement)
and warrants the Equipment will be free from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder ) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the
delivery of such unit of Equipment to the
Railroad, be returned to the Builder with
transportation charges prepaid and which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

The for ego ing warranty is_expresslY JLn^ lieu
of ̂ ajJ1_othei:_warranti.es ,

- —
TTtnessrj fo r _ a p a r t i c u 1 a r _ p u r p o s e , and o'f

. _ _ _ .,_. . . _ _ . ™
under Article ;§m"2_r __ 3_, __4 and 14 of the Agreement ,
and the ....... Builder ; nejjher ass umes^nor^ author izes
any person to _ assume f or_ it any other_liabilitv
in c Ĵjg-£-̂ A9.̂ -,..ylt .̂a.̂

i£̂ g90ĝ £.||j.g£i3B ..... Pl^^g
EqIT^mej :̂_anj_dgTTverY
except as aforesaid . ___ It_j.s^fur thereunder stood
and agreed that _ in no_ even t^ shall the._BuiIde£
bê ml.ĵ abj.e ̂ for indirect or cojnse_qja£n±J,a2._dam_ag_e_s
of any kind.

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement, nor any examination, nor
the acceptance. of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
(except as to specialties incorporated therein
that are not of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE BUILDER, EXCEPT FOR ITS OBLIGATIONS
UNDER THE AGREEMENT. THE BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad and
the sole-liability of the-Builder.

It is understood that the Builder has the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2. '

(e) (PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant-;
or (ii) to replacement of a defective part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Conditipn of and Repairs to Freight and Pas-
senger Cars with Interchange of Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery. of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. The Railroad; s right
under^ the ; forego lnjg_ĵ r̂ ant y_^ shall. be]Tts_so3.e
and_e x elusive remedy .and^thej^lBuT^er^wTri^hayg
no 1 Tab i 1 it y ~ f o r lost _p r o f 1 1^ or" for indirect^
incidental , consequential or comme r c i a 1 ̂  los'se s .
Th is wa r r an ty is e x p T ess > 1 v i n~lLTeu~ol a 1 1 o t h e r
war rant ies express or impl led on the par t of
the ....... B u i 1 d e£A_ e x c ept for thje^gatent^j.ndemnifTca-
tion i n c 1 ude d ̂ Tn~ A r t i c 1 e 1 4 _ o £ t h i i s _ Ag r e erne n t .
The~Bull.de r Ttheassumesoautho'fzesm _
person^ to ia;ssjmfo£_j.t^an^^

cons t r uc t ion and^ ^
del ivery of the Equ ipment .

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equip-
ment as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2.

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
.2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. The : f or e go i ng__y a r r an t ̂
of the Builder _ 1 s e xp r e sjs 1 y_i n__ jTe u__o f ̂ a 1 1
othe^^ warrant i.esx
any i mp 1 i e d ._ wa r r an t y of me r c : h i an t a bl 1 . i t y __ o r
f i_tne ss^for^ a_partlcular purp'osê  and of
al_lr other pbli.gat .ions

 !

' ' ' ^ ~
. . . . ^ . . , - . . . : , .

2 , '3T''4jand~l4̂ of~t he Ag ire e me n t^ .....
and the Builder neTEKer assumes nor authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner -Trustee of
any of its rights under this Item 2.
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CONDITIONAL SALE AGREEMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY



CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1 of Schedule A
hereto and THE ATCHISON, TOPEKA AND SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth.,
the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions; Obligations of
Builders Several; Additional Agreements. The term -"Vendor",
whenever used in this Agreement, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that
are retained or excluded from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests
and not joint. Accordingly, whenever this Agreement, by
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue to or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided.

Additional Agreements, if any, set forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.

ARTICLE 2. Construction and _Sale.• Pursuant to
this Agreement, each Builder shall construct the units of
the Equipment to be constructed by it as described in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between such Builder and the Railroad (which
specifications and modifications, if any, .are hereinafter-
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as being applicable to equipment of
the character of such units of the Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. -1nspect ion and•De1ive ry. Each Builder
will deliver the units of its EquIpment to the Railroad
at the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule set. forth in Schedule B hereto; provided,
however, that no Builder shall have any obligation to'deTTver
any unTt of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations, war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the'units,
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated-to accept such Equipment and pay the full purchase
price therefor, determined as provided in this Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment to be in cash on the delivery
of such Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad .
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance (hereinafter called the Certificate of Accep-



tance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; pr ovided, however, that
such Builder shall not thereby be relieved of its warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to
or the destruction or loss of such unit; provided, however,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4 . jPurchase^jPr ice and Payment. . The .base.
price or prices per unIT~oT~the"~EquTpment are set forth.
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price"
as used herein shall mean the base price or-prices as so
increased or decreased. If the aggregate Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than §50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the appropriate Builder or Builders of
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as-follows

(a) on each Closing Date {as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the Equipment .for which1 settlement
has theretofore and is then being made/ as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds (y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant to this subparagraph (a); and

(b) in 15 consecutive equal {to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid, or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph {the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not in excess of the final Purchase Price of such Group*

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990, The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the 'respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and such other
dates (after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes^ All payments to be made by the
'Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or license fees, assessments, charges, fines or penal-



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use; payment,
shipment, delivery or transfer of title under the terms
hereof (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will also pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it-or for the use or operation thereof
or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will keep
at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
title of the Vendor or result in a. lien upon any part of
the Equipment; pj:ovided, however , that the Railroad; shall
be under no obligation to pay any impositions of any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; provided, hgwev;et:,' that the1 Railroad shall
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad 'shall have approved
the payment thereof. • • .

ARTICLE 6. Title to the Equipment. The Vendor.
shall and hereby does retain the full .legal title to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term "Equip-
ment" as. used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in



respect of the Purchase Price of the Equipment, together
with interest, and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale.
to the Railroad at its address referred to in Article 21
hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for .
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and
deliver such bill or bills 'of sale or instrument or instru-^
ments or to file such certificate within a reasonable time
after written demand by the Railroad. .

ARTICLE 7. Marking gf the Equigment. The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule .B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not less than one inch in height, the words "Ownership
subject to a Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its rights under this Agreement. The



Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall havebeen filed,
recorded and deposited. '

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted, as
a claim of ownership; provided, however, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. CasualtyOccurrences^ In the event
that any unit of the Equlpment sKa11 be worn out, lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);
provided, however, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to the Vendor,
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less deprecia-
tion at a rate equal to l/15th of such cost for each year
in service, all as set forth in a certificate of an.officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it shall_be so applied, together
with the interest due thereon, on the business day next •
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale "'
Indebtedness thereafter falling due in the inverse order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without giving effect to any prepayments then or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and: shall
be included in the term "Equipment" as used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a unit or units
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor shall, upon request of the Railroad, execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to
release such Equipment from .the terms and scope of this
Agreement, in such.form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness together with
interest thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur-
ance in respect of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment,'and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by it; provided,
howeve£, that the Railroad'may act as self-insurer- Tn~Te¥pect
of losses and damage not exceeding • $3,00-0,000 in respect
of any single occurrence.

ARTICLE 9. Main tenancgj_gomp 1 j.jnce wit h L a w s •
and Rules. The Railroad will at all time's maintain the
EquTpment or cause the Equipment to be maintained in -good
order and repair at its own expense.

During the term of this Agreement, the Railroad
will at all times comply in all respects with all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asoeiation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and .
in the event that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment, the Railroad will conform therewith, at its own expense;
proiyided, howeve£, that the Railroad may, in good faith,
eontest"the~"validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or. rights of
the Vendor under this Agreement.

ARTICLE 10. Reports and Inspections. On or before
March 31 in each year, commencTmf~wTth the calendar year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an officer of the Railroad (a) setting forth as
at- the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use
pending repairs (o.ther than running repairs) and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may 'reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the.Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning-on the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal.year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet,, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by.a schedule
which shall describe such restatement in reasonable detail.

ARTICLE 11. Possession and Use. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.
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ARTICLE 12. Plohib_i.tion_A2.§illlt_Li£D.sJL Tne Rail-
road will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its successor s
or assigns which, if unpaid, might become a lien, charge
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or property
therein; ££ovided_, however, that the Railroad shall be under
no obi igation" to pay or discharge any such claim so long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the -nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or. to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undeter-
mined or inchoate mater ialmen ' s, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. Baiiroad^s^ndemnj.ti.es^ The Railroad
agrees to indemnify, protect and hold" harmless the Vendor.
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor, of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except ̂  however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perfo.rm any cove-
nant hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever.

ARTICLE 14. Patent Indemnj.tj.es; Builder.' s^ War ;ranty
of Materj-ajL^^nd^W^kmaris^h^ip. Except in cases of articles
or~mater ials specified by the Railroad and not manufactured
by a. Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad from, and against any and all liability,, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of its respec-
tive Equipment because of the use in or about the .construc-
tion or operation of any. of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees,' in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con--
struct ion or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the sat.isf action,
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discharge or termination of this Agreement in any manner
whatsoever.

Each Builder's warranty of material and workmanship
is set forth in Schedule A hereto. ' .

ARTICLE 15. Assignments,^ The Railroad will not
sell, assign, transfer or -otherwise dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
the Equipment without first obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment, and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations, howsoever arising, shall be and remain
enforceable by the Railroad against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement, in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested'.

If this Agreement shall have been 'assigned by
the Builders and the assignee shall not make payment to
a Builder with respect to units of its Equipment as provided
in the instrument making such assignment, such Builder will
promptly notify the Railroad of such event and, if .such
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amount shall not have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase Price of such units of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four New York
City banks having the largest total assets, in effect on
the date such payment was due. ' .

ARTICLE 16. Defaults. In the event that any
one or more of the following events of default shall occur
and be continuing, to wit:

(a) the Railroad shall fail to pay in full any
indebtedness in respect.of the Purchase- Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations .
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or



19

(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Purchase Price of the.
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of.any event which has come .to its atten-
tion which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may at its election waive any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. JRemed_ieSj._ At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause.to be taken by its •
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the. Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and.shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause,(a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point or points selected by the Vendor reasonably
convenient to the Railroad and, at the Railroad's risk,
to permit inspection of the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and,, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of any
unit of the Equipment in any reasonable manner.

At any time during the continuance of a Decla-
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment shall be given.
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment, shall thereupon terminate and all payments made
by the Railroad may be retained by .the Vendor as compen-
sation for the use of the Equipment by the Railroad; P£pĵ
X_î £̂ .' h°Jl!££Z££' that if the Railroad, . before the expira-
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the Equip-
ment and the Vendor's reasonable attorneys' fees, then in
such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest In
the Railroad; provided, further , that if the Railroad or
any other persons~notTfied under the terms of this para-
graph object in writing to the Vendor within' 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the
Equipment,- but shall sell, lease or otherwise dispose of .
it or continue .to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided'or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17.

At any time during the continuance of a Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upori reasonable
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; provided, hpjtf̂ er, that if,
prior to such sale and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for.,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale hereunder may be held ox conducted at
such place or places and at such time or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in ,'
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale (which shall
be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a purchaser,.
within ten days after notice of the proposed sale price, at
the same price offered by the intending purchaser or a bet-
ter price. In the event that the Vendor shall be the pur-
chaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of 'surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem Interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
.given to the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-.
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or
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remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
otherwise alter or affect the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the provisions 'of
this Agreement, the Railroad shall pay the amount of such'
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the date of payment by
the Railroad at the rate per annum set forth in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be entitled to recover .a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
.realized by the Vendor, there shall remain a surplus in
the possession of the Vendor, such surplus shall be paid
to the Railroad. .

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In
the event that the Vendor shall bring any suit to enforce
any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

Article 18. Agg 1 i c a_b 1 e_ St a t e Laws. Any provision
of this Agreement prohibited by any appTTcaBTe law of any
jurisdiction (which is not overridden by applicable federal
law} shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
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law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

ARTICLE 20. Payment of Expenses. The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If the first
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, title
and interests of the Builders under this Agreement assigned



26

to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail-
road as to the bank or trust company to be appointed.

ARTICLE 21. Notj-ce^ Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE. 22. Article He ad i ng ; _ E f f e c t a a nd Mod if 1 c a-
tig n ..... o f • ̂ A g r e e me n t . A 1 1 ~ a r 1 1 cTe "" Hi a dl n g sT " a f e 'ins e r te 9 for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law Governing. The Railroad warrants
that its chief place of business and its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;
2£ov_ided, h£W£V££/ that the parties shall be entitled to
all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited,

ARTICLE 24. Exg_cutJLon_._ This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute but one and the same con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders. If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] ~~~ vice™President

Attest:

Assistant Secretary
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v\ . •->

[C;oe-pprate Seal]

ssistant Secre^ry

[Corporate Seal]

Attest:

FMC CORPORATION,

by

Vice President

PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

PACCAR INC,

by

[Corporate Seal]

Attest:

Vice President

Assistant Secretary
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[Corporate Seal]

Attest:

ACF INDUSTRIES; INCORPORATED,

by

^~~ ; Vice President ~

Assistant Secretary

[Corporate Seal]

Attest:

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

Vlce^^Fresident-Finance

^Assistant Secretary
' '



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION (Electro-Motive Division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Publ ic

[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )
). ss. :

COUNTY OF COOK, )

On this "*fs day of, -juA^-i 1975, before me person-
ally appeared 4$3faĵ s&JL) t tc me personally known, -
who, being by me duly sworn, says that he is a Vice President
of FMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) SS. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by roe duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public"

[Notarial Seal]

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss. :

COUNTY OF ERIE, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that one of the seals affixed to the foregoing instrument ;

is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal].

My Commission Expires



STATE OF WASHINGTON, )
) ss.:

COUNTY OF KING, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
PACCAR INC, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF NEW YORK, )
) ss, :

COUNTY OF NEW YORK, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
} SS. :

COUNTY OF COOK, )

On thisvj?/ day. of̂ ^̂ ^̂ '̂ lSTS, before me person-
ally appeared H« 1« HABPER " , to me personally known,
who, being by me duly sworn, says that he is a Vice.President
Of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Notarial Seal] •

My Commission Expires
FEBRUARY; i4197.7

Notary Publ



SCHEDULE A

Item 1: (a)

(b)

(c)

(d)

(e)

(f)

Item 2: (a)

General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

FMC Corporation, a Delaware corporation,
4700 Northwest Front Avenue, Portland, Oregon
97210.

Pullman Incorporated (Pullman Standard divi-
sion), a Delaware corporation, 200 South =
Michigan Avenue, Chicago, Illinois 60604.

General Electric Company, a New York corpora-
tion, 2901 East Lake Road, Erie, Pennsylvania
16501.

PACCAR Inc, a Delaware corporation, 1400
North 4th Street, Renton, Washington 98055.

ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

(General Motors Corporation (Electro-Motive
Division)): The Builder warrants that the
Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or.parts
of any unit of the Equipment which, within
two years after the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles (whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

Th i s wa r r an ty i s e xpjr e s si y i n 1 i eu of a 1 1
other warranties expressed oFTmpl led I , Tnclud-
Tng any implied war r anty of merchantability '
or f it n e s Smf or a part icujLar ..... purpos e^ t and
of _al 1 other ̂ obi .igat ions or 1 lab ilTt ies on
t he pa r to ft h e B u i 1 d e r , _ e x c eg t ̂ f orbits

2_£ 3, 4 and 14. _ _ _
of the Agreement . The Builder neTther assumes
n o r a u t h o r i z e s ~ a n y person to assume for Tt
a ny o t h e r 1 i a b i 1 i t y in connec : tI!on~:wTth the
construction

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina-
.tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
rights hereunder.

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the Builder
shall not be liable for the Railroad's sole
negligence.

The Builder reserves the right to make change



In the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment previously delivered to the
Railroad.

(b) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials specified by the
Railroad and not manufactured by the Builder,
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic,

The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of
Equipment to the Railroad and terminate one
year after such delivery. ?hj.s _ _ _ _ ^
expressly in 1 ieu .of ̂  all Bother warranties
expressed or^ implied J?n_Jfche part^of the . Buildejr ,
except for the patent indemnification IrTcluded
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the Railroad
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by the Builder in or about the construction
of the Equipment, or any unit thereof, as
the result of specification by the Railroad,
as against any patent infringement claims
or damages as specified in said Article 14,
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

(c) (Pullman Incorporated (Pullman-Standard divi-
sion)): The Builder warrants that the Equip-
ment will be built in accordance with the
Specifications and the standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the
delivery of such unit of Equipment to the
Railroad, be returned to the Builder with
transportation charges prepaid and which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

The forjgoing warrantyis^expressly in .lieu
of all other warranties, expressed or injg
includinj_any^ implied^ merchantabil.i.tY;; ojr
f^itness for a^particu 1 a r _ puit; pose, an_d__p_f
all other obligations or liabiTTtTes on the
par t^ of_ ...... the Build e r , ̂ e x c e p t ̂ f o r_ 1 1 s ̂ o b 1 i g a t i on s
u nd e r Article s _ 2 , 3 , j 4 and 14 of the Ag r eemen t ,
and ̂  t he_ B u j. j. d e£ ne i t h e r ass ume s nor a u t h o r i z e s

2̂_§ ssume for it any other liabi l._itY
- . - . . - : . . . ^ . , . . . . . : . . . .

Eq'uTpme'n t arid de 1 lyeTy" o f • t he _ Equlpmen t , ~
except _ a s __ a f 'o jce s a id. ___! t ̂ i s f u r t h e r u n j e r stood
and agreed that in no event shall the BuTlder
be^TIable for indirect^ or ; consequent ial_dainages
of any kind . " -

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement, nor any examination, nor
the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2,

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
(except as to specialties incorporated therein
that are not of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OP MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE.
PART OF THE BUILDER, EXCEPT FOR ITS OBLIGATIONS
UNDER THE AGREEMENT. THE BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad and
the sole liability of the Builder.

It is understood that the Builder has the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item' 2.

(e) {PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant;
or (ii) to replacement of a defective part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. The Railroad's right
undgj^^the Jforeg^ soj.j?
and exclus ive r emedy^and the Bullder^wilT~have,

' lost proFTt^oF fo r "Tndlrect^"
conse '^̂

Th i s wa r r a n t .y i s i _ e xgr e s si y in 1 1 e u g fa 1 1
wa r r a n t i e s^ e x p r e s § _ o £__ i mpl i e d o n t h e pa ft of
the Builder^ excgjpt^ for^

_ _ ^ T t ^ ^ a n
bil ity_ in connection with thg construct ion and

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement* nor any examination
nor the acceptance of any units of the Equip-
ment. as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2.

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers .on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. The _ ^
o f _ t h e B u i 1 d e r i s e xp_ r e s s 1 ŷ "! n j.Te u of all
other war rant iesj^ express or imgl IedA~incl.ud ing
anY^lmpli.ed warranty of~mgrchantabilitY or
fitness ...... for _a particular JŜ gosej, _ and^of
all o the r o b 1 i g a t i o n^s ojĉ  1 1 a b j. 1 1 1 i e s _ u n d e r
A? 1 1 g 1 e s ̂ 2 _, • ̂jT~j 1 a n d~T4~o f t h e ~ Ag r e e me n t ,
and the Builder neTEHer assumes nor authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner-Trustee of
any of its rights under this Item 2.
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CONDITIONAL SALE AGREEMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY

•



CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1 of Schedule A
hereto and THE ATCHISON, TOPEKA AND SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter- set forth,.
the parties hereto do hereby agree as follows:

ARTICLE 1. Certain p e f ini11 ons; Ob 1 i g at i g n s of
Builders Several; .Additional Agreements:. The' term "Vendor".,
whenever used in this Agreement, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that
are retained or excluded from any assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests
and not jo'int. Accordingly, whenever this Agreement, by
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue to or to be enforceable against only
the specific corporation furnishing the units of Equipment
giving rise to such right or obligation and its successors
as herein provided.

Additional Agreements, if any, set forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.

ARTICLE 2. Construction and Sale. Pursuant to
this Agreement, each Builder shall construct the units of
the Equipment to be constructed by it as described in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between such Builder and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as being applicable to equipment of
the character of such units of the Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. j^nsjoection and Delivery± Each Builder
will deliver the units of its Equipment to the Railroad
at the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto; P_£jovided,
hojweyer, that no Builder shall have any obligation to deliver
any unit of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations, war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an agreement
supplemental hereto limiting this Agreement to the units
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated to accept such Equipment and pay the full purchase
price therefor, determined as provided in this Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment -to be in cash on the delivery
of such Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance (hereinafter called the Certificate of Accep-



tance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; g^gy ided, ••however , that
such Builder shall not thereby be relieved of its warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to
or the destruction or loss of such unit; provided, however,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof.

ARTICLE 4. Purchase Pr ice and Payinent^ The base
price or prices per unit ofthe Equipment are set forth
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price"
as used herein shall mean the base price or prices as so
increased or decreased. If the aggregate Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the appropriate Builder or Builders of
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as follows;

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the Equipment for which settlement
has theretofore and is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds (y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant to this subparagraph (a); and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9~3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and such other
dates (after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes; All payments to be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or license fees, assessments, charges, fines or penal-



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use > payment,
shipment, delivery or transfer of title under the terms
hereof (all such. expenses, taxes,' license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will also pay
promptly all impositions which may be imposed Upon the Equip-
ment delivered to it or for the use or operation thereof
or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will keep
at all times all and every part of the Equipment free and
clear of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; PJLOvj^ded, however, that the Railroad shall
be under no obligation to pay any impositions of any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; provided, however, that the Railroad shall'
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof. .

ARTICLE 6. Tit 1 e to the Eguigment;. The Vendor
shall and hereby does retain the full legal title to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept and performed all Lts agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in



respect of the Purchase Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in-all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate
of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and
deliver such bill or bills of sale or instrument or instru-^
ments or to file such certificate within a reasonable time
after written demand by the Railroad.

ARTICLE 7. Marking of the Equipment._ The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not less than one inch in height, the words "Ownership
subject to a Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its rights under this Agreement. The



Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have been filed,
recorded and deposited.-

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as
a claim of ownership? provided, however, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences. In the event
that any unit of the Equipment shaTT be worn out, lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty .Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of .accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);

however, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to the Vendor,
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if-not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less deprecia-
tion at a rate equal to l/15th of such cost for each year
in service, all as set forth in a certificate of an officer
of the Railroad delivered to the Vendor at the time of such
replacement. Any unit of replacement equipment shall have
a remaining useful life (as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it shall be so applied, together
with the interest due thereon, on the business day next
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale
Indebtedness thereafter falling due in the inverse order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value.
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without giving effect to any prepayments then or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and shall
be included in the term "Equipment" as used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in like manner as is customary
at the time for similar equipment, whenever the Railroad
shall cause to be transferred to the Vendor a unit or units
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor shall, upon request of the Railroad, execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to
release such Equipment from the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness together with
interest thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur-
ance in respect of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by it; provj^ded^,
however , that the Railroad 'may act as self-insurer in respect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence.

ARTICLE 9. Ma in tenance|_ Compliance with Law's •
Ru.es The Railroad will at all times maintain the_

EquTpment"~or cause the Equipment to be maintained in good
order and repair at its own expense.

.During the term of this Agreement, the Railroad
will at all times comply in all respects with all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the ex-tent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment, the Railroad will conform therewith, at its own expense;
provided , howeve£, that the Railroad may, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or rights of
the Vendor under this Agreement. ,

ARTICLE 10. Reports and I nspec t ions. On or before
March 31 in each year, c o mme n c Tn g w i t h t h ~e ~" c: aTe n d a r year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use
pending repairs (other than running repairs) and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial; statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by a schedule
which shall describe such restatement in reasonable detail.

ARTICLE 11. Posses s ion and Use. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement,



14

ARTICLE 12. £ioh.i^t^on_A2a_inst_Lj.ensJL The Rail-
road will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its successors
or assigns which, if unpaid, might become a lien, charge
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or ..property
therein; E£ov_ided, however^ that the Railroad shall.be under
no obligation to pay or discharge any such claim so. long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undeter-
mined or inchoate mater ialmen ' s, mechanics ', workmen ' s,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. 5ail£oad^s_Indemn_iMes_._ The' Railroad
agrees to indemnify, protect and hold. harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising put of retention by the Vendor of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except ; however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant hereunder by any Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever.

ARTICLE 14. Patent_Indemnj^J.esj__lBuJ.lde£^s^a£j:ant^
jL Except in cases of articles_ _ . _ .

or" materials specified by the Railroad and not manufactured
by a Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad from and against any and all liability, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of its respec-
tive Equipment because of the use in or about the construc-
tion or operation of any of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or. cause of action.hereinafter referred to,.assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from Which liability may be charged against the
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
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discharge or termination of this Agreement in any manner
whatsoever.

Each Builder's warranty of material and workmanship
is set forth in Schedule A hereto.

ARTICLE 15. Assj^nments. The Railroad will not
sell, assign, transfer or otherwTil? dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
the Equipment without first obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other 'rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations, howsoever arising, shall be and remain
enforceable by the Railroad against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such assignment,
deliver to the assignee, at least five business days prior
to the Closing Date for the Group fixed in the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement., in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by
the Builders and the assignee shall not make payment to
a Builder with respect to units of its Equipment as provided
in the instrument making such assignment, such Builder will
promptly notify the Railroad of such event and, if such
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amount shall not have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase Price of such units of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four New York
City banks having the largest total assets, in effect on
the date such payment was due.

ARTICLE 16. Defaudts_._ In the event that any
one or more of the following events of default shall occur
and be continuing, to wit:

(a) the Railroad shall fail to pay in full any
indebtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunderj or

(b} the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
;| of the Bankruptcy Act, as now constituted or as said

Section 77 may be hereafter amended, shall be filed .
by or against the R.ailroad and, unless such petition
shall have been dismissed, nullified, stayed or other-.
wise rendered i/oief fective (but then only so long as
such stay sha.Il continue in force or such, ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant t to a court order or decree, by a trustee or
trustees appointed {whether or not subject to ratifica-
tion} in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days""
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
{other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may at its .election waive .any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this- Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. §ern±dj.£§ji. At anY time during the
continuance of a DeclaraFIon of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point or points selected by the Vendor reasonably
convenient to the Railroad and, at the Railroad's risk,
to permit inspection of the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of.any
unit of the Equipment in any reasonable manner.

At any time during the continuance of a Decla-
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment shall thereupon terminate and all payments made
by the Railroad may be retained by the Vendor as compen-
sation for the use of the Equipment by the Railroad; P_£O-
Zl§£SU h£E£Y!:LI' tnat if tne Railroad, before the expira-
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the Equip-
ment and the Vendor's reasonable attorneys' fees, then in
such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in
the Railroad; provided, further, that if the Railroad or
any other persons notified under the terms of this para-
graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of
it or continue ,to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other manner,
it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17.

At any time during the continuance of a Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine? provided, hp_weve. r, that if,
prior to such sale and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the amount due to the Vendor under
the provisions of this Agreement.

Any sale hereunder may be held or conducted at
such place or places and at such time or times as the Ven-
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale (which shall
be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a purchaser,
within ten days after notice of the proposed sale price, at
the same price offered by the intending purchaser or a bet-
ter price. In the event that the Vendor shall be 'the pur-
chaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
given to the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or
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remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
.otherwise alter or affect the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not. be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the provisions of
this Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the date of payment by
the Railroad at the rate per annum set forth in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be entitled to recover .a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in
the possession of the Vendor, such surplus shall be paid
to the Railroad. ' . " . -

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In
the event that the Vendor shall bring any suit to enforce
any of its rights hereunder and shall be entitled to judgment
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

Article 18. App 1 ica.b 1. e;_ S tate Lavs. Any provision
of this Agreement prohibited by any~appTIcabTe law of. any
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
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law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording.. The Railroad will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the,Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

ARTICLE 20. Payment of ExpensgsA The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If the first
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent. Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail-
road as to the bank or trust company to be appointed.

ARTICLE 21. Notice^. Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) "to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. ArticleHeading; Effect and Modifica- .
tion of Ag reeme n t.; All ar11cle HeaBings 'are insertecT for ' ~ ""
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law ̂  Goye r n i.nĝ .' The Railroad warrants
that its chief place of ""Business and its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;

hjDwevejr, that the parties shall be entitled to^
all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out .of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, -recorded or deposited.

ARTICLE 24. Execut ion . This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute but one and the same. con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
signed by the Railroad and one or more Builders, If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date.
first set forth above, the actual 'date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] ~~ Vice President

Attest:

Assistant Secretary
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FMC CORPORATION,

by

•-T;.• -.T - -r [ C o r:ppx a;t e Seal]
_

Vice President

Assistant Seczrtftary

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard d iv i s ion ) ,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

GENERAL ELECTRIC .COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

PACCAR INC,

by

[Corporate Seal],

Attest:

Vice President

Assistant. Secretary



29

[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

. ' V i c e President

Assistant Secretary

[Corporate Seal]

Attest:

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

nance

- -Ajpsls tan t ........ S e c r e ta r '



STATE OF ILLINOIS, )
) ss.:

COUNTY OP COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION (Electro-Motive Division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )
). ss. :

COUNTY OF COOK, )

On this^ day of T^x^f; 1975, before me person-
ally appeared /£. /£ tun ̂/l̂  , TO me personally known,
who, being by me duly sworn, says that he is a Vice President
of FMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on~behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public
,•"

[Notarial Seal']-

My Commission Expires



STATE OF ILLINOIS, )
} ss.:

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

COMMONWEALTH OF PENNSYLVANIA, )
) SS. :

COUNTY OF ERIE, )

On this day of 1975, before me person-
ally appeared ,.to me personally known,
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]-

My Commission Expires



STATE OF WASHINGTON, )
) ss.:

COUNTY OF KING, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
PACCAR INC, that one of the seals, affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed, on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

—> •/• •XJ

On thisO/day of/**'̂ *̂*̂  1975, before me person-
ally appeared ,.!?,;«.IL, HAHPEn ' fco me Personally known,
who, being by nte-duly sworn, says that he is a Vice President
Of THE ATCHISON, TOPEKA AND SANTA PE RAILWAY COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

--[Notarial Seal]
"- <~t"My',Commission Expires

FEBRUARY 1, 1977



SCHEDULE A

Item 1: (a) General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

(b) PMC Corporation, a Delaware corporation,
4700 Northwest Front Avenue, Portland, Oregon
97210.

(c) Pullman Incorporated (Pullman Standard divi-
sion), a Delaware corporation, 200 South
Michigan Avenue, Chicago, Illinois 60604.

(d) General Electric Company, a New York corpora-
tion, 2901 East Lake Road, Erie, Pennsylvania
16501.

(e) PACCAR Inc, a Delaware corporation, 1400
North 4th Street, Renton, Washington 98055.

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017. .

Item 2: (a) (General Motors Corporation (Electro-Motive
Division)): The Builder warrants that the
Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or parts
of any unit of the Equipment which, within
two years after the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles (whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to. any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil
ity of a unit of the Equipment or (ii) to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

^ warranty is_exp£e.ss3.y in lieu of all
o t he r _ wa r r a n tTe s e'xp r e s s e d~oF~TnipTI e d , Tnc 1 u d -

merchantability"
— — - — - ,

_ _ o bligations or liabilTties on
the gar t of the Builder , except for its

_ _ i i ^ _ _ _
of the Agreement^. 3Thgi.JJHllJg£̂ j[1gj'ther assumes
n o r . a u t h o r i z e s a. n y^ gejr s o n ̂ t o^ a . s s u me for "It
anym other 1 iability in_connection with the
construction and delTvery of_ the ; Equipment ,
exceipt as aforesaid. -

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement, nor any examina-
tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any of its
r ights . hereunder .

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the Builder
shall not be liable for the Railroad's sole
negligence .

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment previously delivered to the
Railroad.

(b) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials specified by the
Railroad and not manufactured by the Builder,
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon; or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight arid
Passenger Cars with Interchange of Traffic,

The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of
Equipment to the Railroad and terminate one
year after such delivery. l̂lLfLJl̂ JLI-fJELty. i§.
expressly in1ieu of all_other warranties
exp_£essed_or implied^ on the^ part _of the^Builder ,
except for the patent indemnif"Tcation TrTcluded
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the Railroad
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by the Builder in or about the construction
of the Equipment, or any unit thereof,' as
the result of specification by the Railroad,
as against any patent infringement claims
or damages as specified in said Article 14,
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

(c) (Pullman Incorporated (Pullman-Standard divi-
sion)): The Builder warrants that the Equip-
ment will be built in accordance with the
Specifications and the standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free .from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the
delivery of such unit of • Equipment to the
Railroad, be returned to the Builder with
transportation charges prepaid and which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

The foregoing _war ranty^ is_expressly in •lieu
of all_ other war r ant ies, expressed or impl ied ,
i n c 1 u d ing ...... any _im£ lied me rchantability or
fTtnegs o t o r _ a gaTtj.cular^^purposej ajid ojE
aj-^other^obTIgations^ ..... or^li.abi.lTtIes^on^the
p a r t o f the ......... B u ltd e r , ...... e x c e p t f gr~i t s _ o b TT̂ atJ. on s
under Article ŝ :2x̂ 3̂ 4̂ -an̂
gnJ^thg^B_uj;ljer_ne_j.the_r assumes no^^author izes

 ;

any gerson to assume^ ..... for ....... lt^any_other_Habj.lit^
In c o n n e c t i o n w i t h the c o n s t: r u c t i o n^ o f m t he

and'de • 1 ieT"o tne^
except^ as afo^esaid^ _ It- i s_ f u r the r _ unde r s topd ••
and agreed that in no_ event shall the ¥uTIder~
be^TIab le^ f or i ndi recto re onsegue nt i a 1 d amages

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement, nor any examination, nor
the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
(except as to specialties incorporated therein
that are not of the Builder's own specification
or design) and workmanship under normal use



and service; the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE BUILDER, EXCEPT FOR ITS OBLIGATIONS
UNDER THE AGREEMENT. THE BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er 's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations oh the part of the
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad and
the sole liability of the Builder.

It is understood that the Builder has the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a ,modification by the Railroad
of any of its rights under this Item 2.

(e) {PACCAR Inc.): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the Builder under this warranty being
limited,.as the Railroad may elect: (i) to
repair of the defects at the Builder's plant;
or (ii) to replacement of a defective part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. The. .Railroad's right
under the for ego ing war r anty shall be x ts sô le
and exclus ive remedy ....... and^ the B ul Idle r" wTl I ~K a ye.. '
no^IiabTl 1 .tj£_~f oF~Ios t~pr o £ ;Tt~pr for' indl irec 17
THcTdentalj, consequent ial^^O£^commerclaI Tosses .

wajnr a n t i e s T e xp_ re s s or . i mp 1 i e d o n the p a ft of
the^Builder^^ex^igpt^for ......... the gate nt^TnaemnTFica--
ticm i n c 1 ude d in Ac t 1 c 1 e 14 o f this Ag r e erne n t .
T h i e ̂BuT 1 d e r ~ n el t her 'a s s ume s L not _ a u t h o r 1 z e s •_ a n ̂
pe r̂ son t o a s s ume f o r _ i t any ̂ o the r wa r r a n t y_ 1 j. a -
^ J: 1 A t y i n c o n n e c t i o n w it h t h e construct ion and

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equip-
ment. as provided in said Article 3 shall
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2.

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers on the Rail-
road's trains.

(f.) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. ^
of^the Builder is expre_s_sly__jLn lieu, of _ all

or T_ _ _ _ i j M _
any implied war ran ty^ of !^ _ . ^ ^ ^
f j.. t n e s :s __ f o r___a i p a . r_ ticular purpo se L r and of
all other obi igat ions or 1 lab il it ies under
A"r t'lcles 2 , 3 , 4 and T4 of the Agreement ,
and~the BuITder neTther assumes~nor authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner -Trustee of
any of its rights under this Item 2.
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CONDITIONAL SALE AGREEMENT

Dated as of January 15, 1975

Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

FMC CORPORATION, V
PULLMAN INCORPORATED (Pullman Standard division)

GENERAL ELECTRIC COMPANY,
PACCAR INC,

ACF INDUSTRIES, INCORPORATED

and

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY



CONDITIONAL SALE AGREEMENT dated as
of January 15, 1975, among each of the
corporations named in Item 1' of Schedule A
hereto and THE ATCHISON, TOPEKA AND SANTA
FE RAILWAY COMPANY, a Delaware corporation
(hereinafter called the Railroad).

•WHEREAS each of the corporations named in Item
1 of Schedule A hereto severally have agreed to construct,
sell and deliver to the Railroad, and the Railroad has agreed
to purchase, the equipment described in Schedule B hereto
(hereinafter called the Equipment);

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,,
the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions; Obligations of
Builders Several;^Additional Agreements. The term "Vendor",
whenever used in this Agreement,, means, before any assignment
of any of their rights hereunder, the respective corporations
named in Item 1 of Schedule A hereto and any successor or
successors for the time being to their respective manufac-
turing properties and businesses, and, after any such assign-
ment, both any assignee or assignees for the time being
of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that
are retained or excluded from any' assignment. Whenever
the term "Vendor" refers to a corporation named in Item 1
of Schedule A hereto, such term shall mean any or all
such corporations, as the context may require. The term
"Builder", whenever used in this Agreement, means, both
before and after any such assignment, each of the respective
corporations (as to the units of Equipment to be constructed
by such corporation and sold hereunder) named in Item 1
of Schedule A hereto and any successor.or successors for
the time being to their respective manufacturing properties
and businesses.

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests
and not joint. Accordingly, whenever this Agreement, .by
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon any corporation named in Item 1 of Schedule A
hereto or its successor, such right or obligation shall be



construed to accrue to or to be enforceable against only
the specific corporation furnishing the units of Equipment
.giving rise to such right or obligation and its successors
as herein provided. •

Additional Agreements, if any, set forth in Sched-
ule A hereto shall be deemed to be a part of this Agreement
as fully as though set forth in full in this instrument.'

ARTICLE 2. Construction and Sale. Pursuant to
this Agreement, each Builder shall construct the units of
the Equipment to be constructed by it as described in Sched-
ule B hereto (such Equipment with respect to each Builder
being hereinafter sometimes called its Equipment) and will
sell and deliver to the Railroad, and the Railroad will
purchase from such Builder and accept delivery of and pay
for (as hereinafter provided), such Equipment, each unit
of which shall be constructed in accordance with the speci-
fications set forth therefor in Schedule B hereto and in
accordance with such modifications thereof as may be agreed
upon in writing between" such Builder and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and com-
ponent parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each thereof,
to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all stand-
ards recommended by the Association of American Railroads
reasonably interpreted as.being applicable to equipment of
the character of such units of the Equipment and each unit
of the Equipment (except to the extent, if any, referred to
in Schedule A hereto and/or in Article 8 hereof) will be
new railroad equipment.

ARTICLE 3. •In^gectiori! and Delivery^ Each Builder
will deliver the units of its" Equipment to the Railroad
at. the place or places specified in Schedule B hereto (or
if Schedule B does not specify a place or places, at the
place or places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with .the
delivery schedule set forth in Schedule B hereto; prpvided,
however, that no Builder shall have any obligation to deliver
any unit of its Equipment hereunder at any time after the
commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as
described in Article 16 hereof), or event which with lapse
of time and/or demand would constitute such an event of
default, shall have occurred.



Each Builder's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, pri-
orities and allocations, war or war conditions, riot or
civil commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilities, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before August 31, 1975,
shall be excluded herefrom. If any unit or units of Equipment
shall be excluded from this Agreement pursuant to the immedi-
ately preceding sentence, the Builder or Builders of such
unit or units and the Railroad shall execute an' agreement
supplemental hereto limiting this Agreement to the units.
of Equipment not so excluded herefrom. If a Builder's failure
to deliver Equipment so excluded from this Agreement resulted
from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be
obligated to accept such Equipment and pay the full purchase
price therefor, determined as provided in this .Agreement,
if and when such Equipment shall be completed and delivered
by such Builder, such payment to be in cash on the delivery
of such Equipment, either directly or, in case the Railroad
shall arrange therefor, by means of a conditional sale agree-
ment, equipment trust or such other appropriate method of
financing as the Railroad shall determine and as shall be
reasonably acceptable to such Builder.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors
of the Railroad and each Builder shall grant to such autho-
rized inspectors reasonable access to its plant. Each Builder
agrees to inspect all materials used in the construction
of the Equipment in accordance with the standard quality
control practices of such Builder. Upon completion of'each
unit or of a number of units of the Equipment, such unit
or units shall be presented to an inspector of the Railroad
for inspection at the place specified for delivery of such
unit or units, and if each such unit conforms to the Speci-
fications, requirements and standards applicable thereto,
such inspector or an authorized representative of the Rail-
road shall execute and deliver to such Builder a certificate
of acceptance (hereinafter called the Certificate of Accep-



tance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked in
accordance with Article 7 hereof; 2fovid_ed,f however, that
such Builder shall not thereby be reTTeved of its warranty
referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to
or the destruction or loss of such unit; provided, however,
that such delivery shall not thereby relieve a Builder of
its warranty referred to in Article 14 hereof,

ARTICLE 4. Purchase^griceand Payment. .The base
price or prices per unit of tHe Equipment are set forth
in Schedule B hereto. Such base price or prices are subject
to such increase or decrease as may be agreed to by the
Builder thereof and the Railroad. The term "Purchase Price"
as used herein shall mean the base price or prices as so.
increased or decreased. If the aggregate Purchase Price of
Equipment for which settlement has been made under this
Agreement is in an amount not less than $50,250,000, the
Railroad may, at its option, exclude from this Agreement
any unit or units of Equipment for which settlement has
not been made and the appropriate Builder or Builders of
such unit or units (and any assignee of such Builder or
Builders) shall, upon request of the Railroad enter into
an agreement supplemental hereto evidencing such exclusion.
The Railroad agrees to purchase any such unit or units so
excluded from this Agreement and to pay the Builder in
cash on the date such unit or units would otherwise have
been settled for under this Agreement either directly, or,
if the Builder and the Railroad shall mutually agree, by
means of a conditional sale, equipment trust or other
appropriate method of financing.

For the purpose of making settlement, the Equipment
shall be divided into such number of groups (not more than
three) of units of the Equipment, delivered to and accepted
by the Railroad (each such group being hereinafter called
a Group), as the respective Builder, the Railroad and the
Vendor may agree to.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor



may designate, the Purchase Price of the Equipment, as-follows

(a) on each Closing Date (as hereinafter defined)
the amount, if any, by which (x) the aggregate Purchase
Price of all units of the Equipment for which settlement
has theretofore and is then being made, as stated in
the invoice or invoices presented in respect of such
Closing Date (said invoiced prices being hereinafter
called the Invoiced Purchase Prices), exceeds (y) the
sum of $50,000,000 and any amount or amounts previously
paid or payable with respect to the Invoiced Purchase
Prices pursuant to this subparagraph (a)'; and

(b) in 15 consecutive equal (to the nearest mul-
tiple of $1,000, except for appropriate adjustment of
the final instalment in case the amount payable pursuant
to this subparagraph (b) shall not, when divided by
15, result in an amount ending in. a multiple of $1,000)
annual instalments, as hereinafter provided, an amount
equal to the aggregate of the Invoiced Purchase Prices
for all the Equipment less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of
this paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

In the event that on any Closing Date the final Purchase Price
of any Group has not been finally determined, the invoice
presented may be a preliminary invoice, subject to upward
adjustment upon determination of the final Purchase Price,
and a supplemental invoice may be presented by the Builder
at least ten days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase
in the Purchase Price; it being understood and agreed by the
Builders that any preliminary invoice or invoices presented
by the Builders in respect of any Group shall be in amount
not in excess of the final Purchase Price of such Group.

The instalments of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable annually on
May 15 in each year commencing on May 15, 1976, to and
including May 15, 1990. The unpaid portion of the Condi-
tional Sale Indebtedness shall bear interest from the respec-
tive Closing Dates on which such indebtedness was incurred
at the rate of 9-3/4% per annum. Such interest shall be
payable, to the extent accrued, on May 15 and November 15
in each year, commencing May 15, 1975.



The term "Closing Date" with respect to any Group
of the Equipment shall mean March 3, 1975, and such other
dates (after March 3, 1975, and prior to August 31, 1975,)
not more than 10 business days following presentation by a
Builder to the Railroad of the invoice and the Certificate
or Certificates of Acceptance for such Group, as shall be
fixed by the Railroad by written notice delivered to the
Vendor at least six business days prior to the Closing Date
designated therein; it being understood and agreed, however,
that the aggregate Purchase Price of all Equipment settled
for on Closing Dates prior to April 1, 1975, shall not exceed
$26,000,000. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Chicago, Illinois, or
New York, New York, are authorized to remain closed.

All interest under this Agreement shall be calcu-
lated on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 10-3/4% per annum upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding. . . •

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the'Railroad shall not have the privi-
lege of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied
to the Railroad by the assignee.

ARTICLE 5. Taxes^ All payments to.be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross
receipts [except gross receipts taxes in the nature of or
in lieu of sales or use taxes], excess profits and similar
taxes) or 1icense' fees, assessments, charges, fines or penal-



ties hereafter levied or imposed upon or in connection with
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called impo-
sitions), all of which impositions the Railroad assumes
and agrees to pay on demand. The Railroad will'also pay
promptly all impositions which may be imposed upon the Equip-
ment delivered to it or for the use or operation thereof
or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will keep :

at all times all and every part of the Equipment free and
clear' of all impositions which might in any way affect the
title of the Vendor or result in a lien upon any part of
the Equipment; provided, however, that the Railroad shall
be under no obligation to pay any impositions of any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment
or otherwise under this Agreement. If any such impositions
shall have been charged or levied against the Vendor directly
and paid by the Vendor, the Railroad shall reimburse the
Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under
this Agreement; provided, however, that the .Railroad shall
not be obligated to reimburse the Vendor for any impositions
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor) or unless the Railroad shall have approved
the payment thereof.

ARTICLE 6. Tit 1 e.to th e_Eg uj. pingnt. The Vendor
shall and hereby does retain the full .legal title to and
property in the Equipment until the Railroad shall have
made all its payments under this Agreement and shall have
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Railroad as provided in
this Agreement. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions
to the Equipment and shall be subject to all the terms and.
conditions of this Agreement and included in the term "Equip-
ment" as used in this Agreement.

Except as otherwise specifically provided in Arti-
cle 8 hereof, when and only when the full indebtedness in



respect of the Purchase Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor,
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for
the Equipment transferring its title thereto and property
therein to the Railroad, or upon its order, free of all'
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices,
such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public
records the title of the Railroad to the to the Equipment
and (c) pay to the Railroad any money paid to the Vendor
pursuant to Article 8 hereof and not theretofore applied
as therein provided. The Railroad hereby waives and releases
any and all rights, existing or that may be acquired, in
or to the payment of any penalty, forfeit or damages for
failure-to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate' •
of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and
deliver such bill or bills of sale or instrument or instru-
ments or to file such certificate within a reasonable time
after written demand by the Railroad. ' .

ARTICLE 7. Marking ofjbhe Equipment.. • The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto,
or in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment,
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in let-
ters not less than one inch in height, the words "Ownership
subject to a Security Interest Filed under the Interstate
Commerce Act, Section 20c" or other appropriate markings
approved by the Vendor, with appropriate changes thereof
and additions thereto as from time to time may be required
by law in order to protect the Vendor's title to and property
in the Equipment and its rights under this Agreement. The
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Railroad will not place any such unit in operation or exercise
any control or dominion over the same until such markings
have been made thereon and will replace promptly any such
markings which may be removed, defaced or destroyed. The
Railroad will not change the number of any unit of the Equip-
ment except in accordance with a statement of new number
or numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor by the Railroad
and filed, recorded and deposited by the Railroad in all
public offices where this Agreement shall have been filed-,
recorded and deposited.'

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as
a claim of ownership; provided, howevg£, that the Railroad
may cause the Equipment to be lettered with the names or
initials or other insignia of the Railroad or its affiliates.

ARTICLE 8. Casualty Occurrences^ In the event
that any unit of the Equipment shalTHbe worn out, 'lost,
stolen, destroyed, irreparably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such
occurrences being hereinafter called Casualty Occurrences),
the Railroad shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Vendor in regard
thereto. When the aggregate Casualty Value (as defined
herein) of all units having suffered a Casualty Occurrence
(exclusive of units having suffered a Casualty Occurrence
with respect to which a payment shall have been made to
the Vendor pursuant to this Article 8) hereunder shall exceed
$250,000 (or such lesser amount as the Railroad may elect),
the Railroad, within 90 days after the Railroad has knowledge
of such event, shall file with the Vendor a certificate of
an officer of the Railroad setting forth the Casualty Value
of each unit of the Equipment having suffered a Casualty
Occurrence and shall pay to the Vendor a sum equal to the
aggregate Casualty Value as of the date of such payment
of such unit or units of the Equipment having suffered a
Casualty Occurrence, together with interest on such sum
so being prepaid accrued to the date of such prepayment,
but without premium, (the Railroad hereby agreeing to make
such payment of accrued interest to the Vendor at the time
it makes payment of such Casualty Value to the Vendor);
provided, howeyer, if and so long as no event of default
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shall have occurred and be continuing hereunder, in lieu
of making all or any portion of such payment to the Vendor,
the Railroad may, on or before the expiration of such 90-day
period, cause to be transferred to the Vendor a replacement
unit or units of standard gauge railroad equipment (other
than passenger or work equipment of types other than locomo-
tives) and receive credit against the Casualty Value payment
it would otherwise have been required to make in an amount
equal to the value threof. The value of any unit or units
of replacement equipment shall be equal to the cost thereof,
if new, as specified in the invoice therefor delivered to
the Vendor or, if not new, the lesser of (y) the fair market
value thereof or (z) the original cost thereof less deprecia-
tion at a rate equal to l/15th of such cost for each year
in service, all as set forth in a certificate of an officer
of the Railroad delivered to the Vendor at the time of such .
replacement. Any unit of replacement equipment shall have
a remaining useful life {as evidenced by a certificate of
an operating officer at the Railroad) at least as long as
that which the Equipment being replaced would have had but
for the Casualty Occurrence. In case any money is applied
to prepay indebtedness, it Shall be so applied, together
with the interest due thereon, on the business day next
following receipt by the Vendor of the appropriate payment,
to reduce instalments of the aggregate Conditional Sale
Indebtedness thereafter falling due in the inverse order
of maturity thereof without premium.

The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (less, in the event that the Railroad shall
have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof,
an amount which bears the same ratio to the aggregate of
all such payments as the original Purchase Price of such
unit bears to the original aggregate Purchase Price of all
the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect -to any prepayments then or theretofore
made pursuant to this Article 8) as of the date payment is
made with respect to such Casualty Occurrence bears to the
original Conditional Sale Indebtedness. The Casualty Value
of each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost thereof
paid by the Vendor as the unpaid Conditional Sale Indebtedness
ness (without giving effect to any prepayments then .or there-
tofore made pursuant to this Article 8) as of the date payment
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is made with respect to such 'Casualty Occurrence bears to
the unpaid Conditional Sale Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition
by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and: shall
be included in the term "Equipment" as used in this Agreement.
Title to all such replacement units shall be free and clear
of all liens and encumbrances except the liens permitted
by the second paragraph of Article 12 hereof and shall be
taken initially and shall remain in the name of the Vendor
subject to the provisions hereof, and the Railroad shall
execute, acknowledge, deliver, file, record or deposit all
such documents and do any and all such acts as may be neces-
sary to cause such replacement units to come under and be
subject to this Agreement. All such replacement units shall
be guaranteed and warranted in .like manner as is customary
at the time for similar equipment. Whenever the Railroad
shall cause to be transferred to the Vendor a unit or units
of replacement Equipment, the Railroad shall deliver to
the Vendor an executed counterpart of an opinion of counsel
covering the matters set forth in this paragraph.

In order to facilitate the sale or other disposition
of any Equipment suffering a Casualty Occurrence, in respect
of which the Railroad shall have paid to the Vendor the
Casualty Value and/or shall have caused to be transferred
to the Vendor a unit or units of replacement Equipment, the
Vendor shall, upon request of the Railroad, execute and
deliver to the Railroad or the Railroad's vendee, assignee
or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to.
release such Equipment from the terms and scope of this
Agreement, in such form as may be reasonably requested by
the Railroad.

The Railroad will at all times prior to the payment
in full of the Conditional Sale Indebtedness together with
interest thereon and all other payments required hereby,
at its own expense, cause to be carried and maintained insur-
ance in respect of the Equipment consisting of locomotives
at the time subject hereto, and public liability insurance,
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in amounts and against risks customarily insured against
by railroad companies on similar equipment, and in any event
in amounts and against risks comparable to those insured
against by the Railroad on equipment owned by 'it; provided,
however t that the Railroad 'may act as self-insurer in respect
of losses and damage not exceeding $3,000,000 in respect
of any single occurrence.

ARTICLE 9. Maintenance; Complj.ance with
and Rules ;., The Railroad will at all' times maTnTatn the •
Equipment "or cause the Equipment to be maintained in good
order and repair at its own expense. • .

During the terra of this Agreement, the Railroad
will at all times comply in all respects with 'all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Asociation of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration,
replacement or addition of any part on any unit of the Equip-
ment, the Railroad will conform therewith, at its own expense;
gr o v ided , howe ye r , that the Railroad may, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or rights of
the Vendor under this Agreement.

ARTICLE 10. B££2£̂ s and Insgections. On or before
March 31 in each year, commencing wTEn the calendar year 1976,
the Railroad shall furnish to the Vendor an accurate statement
signed by an officer of the Railroad (a) setting forth as
at the preceding December 31 the amount, description and
numbers of all units of the Equipment that have suffered
a Casualty Occurrence during the preceding calendar year
(or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use
pending repairs (other than running repairs} and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired
or repainted during the period covered by such statement,
the numbers and markings required by Article 7 hereof have
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been preserved or replaced. During the term of this Agree-
ment, the Vendor shall have the right, by its agents, to
inspect the Equipment and the Railroad's records with respect
thereto at such times and locations as the.Vendor may reason-
ably request.

The Railroad shall furnish (i) as soon as available
and in any event within 60 days after the end of each quar-
terly period, except the last, of each fiscal year, a balance
sheet of the Railroad (as filed with the Interstate Commerce
Commission (hereinafter called the ICC)) as at the end of
such period, and an income statement of the Railroad as
filed with the ICC for the period beginning on the first
day of such fiscal year and ending on the date of such balance
sheet, setting forth comparative figures for the corresponding
period of the preceding fiscal year, all in reasonable detail
and certified by the principal accounting officer of the
Railroad, and (ii) as soon as available and in any event
within 120 days after the end of each fiscal.year, a copy
of the Railroad's annual report as filed with the ICC, which
shall include the balance sheet, income statement and state-
ment of retained income of the Railroad certified by the
principal accounting officer of the Railroad and which shall
be accompanied by a letter from the independent accountants
for Santa Fe Industries, Inc., the parent of the Railroad,
stating that such financial statements, restated to generally
accepted accounting principles, were included in the certified
consolidated financial statement of Santa Fe Industries,
Inc., and that such certified financial statements are not
qualified with respect to the Railroad and, in the event
a restatement to generally accepted accounting principles
is required, such letter shall be accompanied by a schedule
which shall describe such restatement in reasonable detail.

ARTICLE 11. Pogsession^and^Usej. The Railroad,
so long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual "interchange of
traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.
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ARTICLE 12. ££Ohi^U,on_^2ain^st_Lj,ens_._ The Rail-
road will pay or discharge~any and all sums claimed by any
party from, through or under the Railroad or its successors
or assigns which, if unpaid, might become a lien, charge
or security interest on the Equipment, or any unit thereof,
equal or superior to the Vendor's title thereto or property .
therein,* Provided, however_, that the Railroad shall be under
no obligation to pay or discharge any such claim so. long
as it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property .
or rights of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the
Equipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by
reason of liens for taxes, assessments or. governmental charges
or levies,, in each case not due and delinquent,'or undeter-
mined or inchoate materialmen's, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinquent.

ARTICLE 13. Raliload^s_Indemnj.tj.es_._ The Railroad
agrees to indemnify, protect and hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims arid demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by.the Vendor of
title to the Equipment, the use and operation thereof by
the Railroad during the period when title thereto remains
in the Vendor or the transfer of title to the Equipment
by the Vendor pursuant to any of the provisions of this
Agreement, except^ however, any losses, damages, injuries,
liabilities, claims and demands whatsoever arising out of
any tort, breach of warranty or failure to perform any cove-
nant hereundei: by any Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding
the full payment of all sums due under this Agreement, or
the satisfaction, discharge or termination of this Agreement
in any manner whatsoever.

ARTICLE 14. £al£2t_IndemnJ.tj,esj__BuJ,lde£^s Warranty;
2-̂ -J?£*:e-£J:£l_£Il̂ _.M2£li![!§!l§.ll-!:E>_ Except Tn cases of artTcles
or materials specified by the Railroad and not manufactured
by a. Builder and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not
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developed or purported to be developed by any Builder, each
Builder agrees to indemnify, protect and hold harmless the
Railroad from and against any and all liability, claims,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of its respec-
tive Equipment because of the use in or about the construc-
tion or operation of any of the Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent
or other right. The Railroad likewise will indemnify, pro-
tect and hold harmless the Vendor from and against any and
all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Vendor because of the use in
or about the construction or operation of any of the Equip-
ment of any article or material specified by the Railroad
and not manufactured by a Builder or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by a Builder
which infringes or is claimed to infringe on any patent
or other right. Each Builder agrees to and hereby does,
to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, assign,
set over and deliver to the Railroad every claim, right
and cause of action which such Builder has or hereafter
shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or
materials specified by the Railroad and purchased or other-
wise acquired by such Builder for use in or about the con-
struction or operation of any of the Equipment on the ground
that any such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. Each
Builder further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad
more fully to effectuate the assignment and delivery of
every such claim, right and cause of action. Each Builder
will give notice to the Railroad of any claim known to such
Builder from which liability may be charged against the .
Railroad hereunder and the Railroad will give notice to
the appropriate Builder of any claim known to the Railroad
from which liability may be charged against any Builder
hereunder. Such covenants of indemnity shall continue in •
full force and effect notwithstanding the full payment of
all sums due under this Agreement, or the satisfaction,
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discharge or termination of this Agreement in any manner
whatsoever.

Each Builder's warranty of material and workmanship
is set forth in Schedule A hereto.'

ARTICLE 15. AsflSIliEfll̂ 18- :<I'he Railroad will not . .
sell, assign, transfer or otherwise .dispose of its rights
under this Agreement or, except as provided in Article 11
hereof, transfer the right to possession of any unit of
the Equipment without first obtaining the written consent
of the Vendor. A sale, assignment, transfer or disposition
to a railroad company organized under the laws of the United
States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree to perform each of, and all, the obligations and cove-
nants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve any
Builder from, any of the obligations of such Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to its respective warranties
and indemnities contained or referred to in Article 14 hereof,
or relieve the Railroad of any of its obligations to such
Builders under Articles 2, 3, 4, 5, 13 and 14 hereof, Sched-
ule A hereto and this Article 15 or of any other obligation
which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Railroad, .
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue -of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as
may be contained in such assignment. From and after the
receipt by the Railroadd of the notification of any such
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assignment, all payments thereafter to be made by the Rail-
road under this Agreement shall, to the .extent so assigned,
be made to the assignee in such manner as it may direct.

The Railroad recognizes that it is the custom
of railroad equipment manufacturers to assign conditional
sale agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm
or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purposes of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore pro-
vided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of a Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject
to any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by a Builder. Any and
all such obligations', howsoever arising, shall be and remain
enforceable by the Railroad against and only against the
respective Builders.

The Railroad will (a) in connection with each
settlement for the Equipment subsequent to such-assignment,
deliver.to the assignee, at least five business days prior
to the Closing Date for the Group fixed in the notice by
the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement, in such number of counterparts or
copies as may reasonably be requested, except for any opinion
of counsel for such assignee, and (b) furnish to such assignee
such number of counterparts of any other certificate or
paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by
the Builders and the assignee shall not make payment to
a Builder with respect to units of its Equipment as provided
in the instrument making such assignment, such Builder will
promptly notify the Railroad of such event and, if such
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amount shall not have been previously paid by such assignee,
the Railroad will, not later than 90 days after the date
such payment was due, pay or cause to be paid to such Builder
the aggregate unpaid Purchase Price of such units of its
Equipment, together with interest from the day such payment
was due to the date of payment by the Railroad at the highest
prime rate of interest charged by any of the four New York
City banks having the largest total assets, in effect on
the date such payment was due.

ARTICLE 16. Defaults. In the event that any
one or more of the following events of default shall occur
and be continuing, to wit:

(a) the Railroad shall fail to pay in full any
indebtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed
by or against the Railroad and, unless such petition
shall have been dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Railroad
under this Agreement shall not have been (and shall
not continue to have been) duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or
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(d) any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder), and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay, shall continue in force or
such ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly assumed
in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Rail-
road or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced, which-
ever shall be earlier; or

(e) the Railroad shall make or suffer any unautho-
rized assignment or transfer'of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default).the
entire indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase
Price of the Equipment so payable, with interest as afore-
said, and to collect such judgment out of any property of
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the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its atten-
tion which constitutes, or which with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may at its election waive any such
event of default and its consequences and rescind and
annul any Declaration of Default by notice to the Rail-
road in'writing to that effect, and thereupon the respec-
tive rights of the parties shall be as they would have been
if no such event of default had occurred and no Declaration
of Default had been made. '.'Notwithstanding the provisions
of this paragraph, it is expressly understood and agreed
by the Railroad that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall
extend to or affect any other or subsequent default or
impair any rights or remedies consequent thereon.

ARTICLE 17. Remedies^ At any time during the-
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal require-
ments then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken by its.
agent or agents immediate possession of the Equipment, or
one or more of the units thereof, without liability to
return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this
Article 17 expressly provided, and may remove the same
from possession and use of the Railroad or any other per-
son and for such purpose may enter upon the Railroad's
premises or any other premises where the Equipment may be
located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Railroad.

In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and.shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in
the usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the Asso-
ciation of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment
to be moved to such point or points on its lines as shall
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be designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor and
(b) the Equipment to be moved to such interchange point
or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or
any part of the Equipment by the Vendor. At the option
of the Vendor, the Vendor may keep the Equipment on any
of the lines or premises of the Railroad until the Vendor
shall have leased, sold or otherwise disposed of the same,
and for such purpose the Railroad agrees to furnish, with-
out charge for rent or storage, the necessary facilities
at any point or points selected by the Vendor reasonably
convenient to the Railroad and, at the Railroad's risk,
to permit inspection of the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and
users. This agreement to deliver'the Equipment and fur-
nish facilities as hereinbefore provided is of the essence
of the agreement between the parties, and, upon applica-
tion to any court of equity having jurisdiction in the
premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims
against, the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of. any
unit of the Equipment in any reasonable manner.

At any time during the .continuance of a Decla-
ration of Default, the Vendor (after retaking possession
of the Equipment as hereinbefore in this Article 17 pro-
vided) may at its election and upon such notice as is
hereinafter set forth retain the Equipment in satisfac-
tion of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the.
Vendor's election to retain the Equipment shall be given
to the Railroad by telegram or registered mail, addressed
as provided in Article 21 hereof, and to any other persons
to whom the law may require notice, within 30 days after
such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the" 30-day period described in the
second proviso below, all the Railroad's rights in the
Equipment shall thereupon terminate and all payments made
by the Railroad may be retained by the Vendor as compen-
sation for the use of the Equipment by the Railroad; p_ro^

' tnat if the Railroad, . before the expira. ...
tion of the 30-day period described in the proviso below,
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should pay or cause to be paid to the Vendor the total
unpaid balance of the indebtedness in respect of the Pur-
chase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor
in retaking possession of, removing and storing the 'Equip-
ment and the Vendor's reasonable attorneys' fees, then in
such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in
the Railroad; provided, further, that if the Railroad or
any other persons notified under the terms of this para~ •
graph object in writing to the Vendor within 30 days from
the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the
Equipment,, but'shall sell, lease or otherwise dispose of
it or continue .to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise
be permitted by law. If the Vendor shall have given no
notice to retain as hereinabove provided or notice of
intention to dispose of the Equipment in any other'manner,
it shall be deemed to have elected to sell the Equipment
in accordance with the provisions of this Article 17.

At any time during the continuance of.a Declar-
ation of Default, the Vendor, with or without retaking
possession thereof, at its election and upon reasonable
notice to the Railroad and to any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Railroad or any other party claiming from,
through or under the Railroad, at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; ££ovj.ded, however, that if,
prior to such sale and prior to the making of a contract
for such sale, the Railroad should tender full payment of
the total unpaid balance of the indebtedness in respect
of the Purchase Price of the Equipment, together with
interest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right'.'to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less
the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
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holding, preparing for sale and selling the Equipment,
shall be credited on the. amount due to the Vendor under
the provisions of this Agreement.

Any sale he'reunder may be held or conducted at
such place or places and at such time or times as the Ven~
dor may specify, in one lot and as an entirety or in sepa-
rate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in ,
such manner as the Vendor may determine. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not
less than ten days prior thereto, by telegram or registered
mail addressed to the Railroad as provided in Article 21
hereof. If such sale shall be a private sale (which shall
be deemed to mean only a sale where an advertisement for
bids has not. been published in a newspaper of general cir-
culation or a sale where less than 40 railroads have been
solicited in writing to submit bids), it shall be subject to
the right of the Railroad to purchase or provide a purchaser,
within ten days after notice of the proposed sale price, at
the same price offered by'the intending purchaser or a bet-
ter price. In the event that the Vendor shall be the pur— .
chaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all or any part of the
sums due to the Vendor from the Railroad hereunder. From
and after the date of any such sale, the Railroad shall
pay to the Vendor the per diem interchange for each unit
of Equipment which shall not have been assembled, as herein-
above provided, by the date of such sale for each day from
the date of such sale to the date of delivery to the Purchaser
at such sale.

Each and every power and remedy hereby specifically
-given to' the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumu-
lative, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or
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remedy and no renewal or extension of any payments due here-
under shall impair any such power or remedy or shall be con-
trued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Railroad shall not
.otherwise alter or affect the Vendor's rights or the Rail-
road's obligations hereunder. The Vendor's acceptance of
any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Railroad's obligations
or the Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there*
shall remain any amount due .to it under the provisions 'of
this Agreement, the Railroad shall pay the amount of such-
deficiency to the Vendor upon demand, together with inter-
est from the date of such demand to the date of payment by
the Railroad at the rate per annum set forth, in Article 4
hereof applicable to amounts remaining unpaid after becom-
ing due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be.entitled to recover .a judgment therefor against
the Railroad. If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in
the possession of the Vendor, such surplus shall be paid
to the Railroad.

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In
the event that the Vendor shall bring any suit to enforce
any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses,
including attorneys' fees, and the amount thereof shall
be included in such judgment.

The foregoing provisions of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

Article 18. Apglicjbl_e_State Laws_._ Any provision
of this Agreement prohibited by any applicable law of. any
jurisdiction (which is not overridden by applicable federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
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law may be waived, they are hereby waived by the Railroad
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law,''hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights under
this Agreement and any and all rights of redemption.

ARTICLE 19. Recording^ The Railroad will cause
this Agreement, any assTgnments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law
or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the
Vendor, of its title to the Equipment and its rights under
this Agreement or for the purpose of carrying out the inten-
tion of this Agreement; and the.Railroad will promptly fur-
nish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

ARTICLE 20. Payment^of: Exgensgs^ The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for any Builder) incident to
this Agreement and the first assignment of this Agreement,
and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first
assignee of this Agreement, and all reasonable costs and
expenses in connection with the transfer by any party of
interests acquired in such first assignment. If the first,
assignee is not an agent, such assignee may appoint a bank
or trust company located in either the Borough of Manhattan,
City and State of New York, or Chicago, Illinois, having
capital and surplus aggregating at least $40,000,000 to
act as agent on its behalf to hold all the right, title
and interests of the Builders under this Agreement assigned
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to it, all upon and subject to the terms and conditions
provided for in a written agreement to be entered into by
the first assignee and such agent in form and substance
satisfactory to the first assignee and such agent; and the
Railroad hereby agrees to pay all reasonable costs and
expenses of such Agent, Prior to appointing such an agent,
the assignee shall consult with the Railroad and shall give
reasonable consideration to the recommendations of the Rail-
road as to the bank or trust company to be appointed.

ARTICLE 21. Notice. Any notice hereunder to
any of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 80 East Jackson Street,
Chicago, Illinois 60604, attention of R. W. Harper,
Vice President-Finance.

(b) to a Builder, at its address specified in
Item 1 of Schedule A hereto, and

(c) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
writing to each of the other parties hereto by such
assignee,

or at such other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 22. Article Heading; EffectandModifica-
tion of Agreement. All artTcTe headings are insert¥d~for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other agree-
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. Law Coverning. The Railroad warrants
that its chief place of business and its chief executive
offices are located in the State of Illinois. The terms
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of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois;

that the parties shall be entitled to~ _ _
all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of' the
several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

ARTICLE 24. ExejsutJ.oru This Agreement may be
executed in any number of counterparts, and such counter-
parts together shall constitute but one and the same con-
tract. It shall not be necessary that any counterpart be
signed by all the parties so long as any counterpart be
•signed by the Railroad and one or more Builders. If this
Agreement is assigned by any Builder, the original counter-
part of this Agreement shall be deemed to be the counterpart
executed by such Builder and delivered to such assignee.
Each Builder shall be bound hereunder, notwithstanding the
failure of any other Builder to execute and deliver this
Agreement, or perform its obligations hereunder. Although
this Agreement is dated, for convenience, as of the date
first set forth above, the actual 'date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each.pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the date first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] • V'Ice~PresIdent"

Attest:

Assistant Secretary
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[Corporate Seal]

Attest:

FMC CORPORATION,

by

Vice President

Assistant Secretary

_ 1 Carp orate ',S e a 1 ]

'ftttesff

A.ssis.tant

[Corporate Seal]

Attest:

PULLMAN INCORPORATED
(Pullman-Standard division),

Vice P/esident

GENERAL ELECTRIC .COMPANY,

by

Manager-Marketing,
Locomotive Products Department

Attesting Secretary

[Corporate Seal]

Attest:

PACCAR INC,

by

Vice President

Assistant Secretary
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[Corporate Seal]

Attest:

ACF INDUSTRIES, INCORPORATED,

by

. ' ' V i c e President

Assistant Secretary

[Corporate Seal]

Attest:

sistant Secretary

THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY,

by

Vide,., P̂ es iderft-F Inance



STATE OF ILLINOIS, )
} ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of GENERAL MOTORS CORPORATION (Electro-Motive Division),
that, one of the seals affixed to the foregoing instrument
.is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires • '

STATE OF ILLINOIS, )
). ss. :

COUNTY OF COOK, )

On this day of 1975, before me person-
ally appeared • , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of FMC CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )

COUNTY OF COOK,
) ss. :

On this,.,,..;? """" day of̂ /l̂ -1-*1^̂ / 1975, before me person-
ally appeared '̂ ^̂ rî y' ̂/f ̂tft̂ î̂  , i6 me personally known,
who, being by me duly sworn, says that he is a Vice President
of PULLMAN INCORPORATED (Pullman-Standard division), that
one 'of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

-J Notarial-' Seal]

• My Commission / .//*' 7 £

Notartf jPuB3/1c

COMMONWEALTH OF PENNSYLVANIA, )
) ss. :

COUNTY OF ERIE, )

On this day of 1975, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is Manager-Marketing,
Locomotive Products Department, of GENERAL ELECTRIC COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
•act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF WASHINGTON, )
) SS. :

COUNTY OF KING, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
PACCAR INC, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

On this day of 1975, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
ACF INDUSTRIES, INCORPORATED, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF ILLINOIS, )
) ss. :
)COUNTY OF COOK,

On this/" 'day of -mt 1975, before me person-
ally appeared fc, !„« EiBHffi '"' , t'b me personally known,
who, being by me^xiuly sworn, says that he is a Vice President
of THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY, that .
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

.,-[-Notarial Seal] - •
- r.

"My.Commission Expires

FEBRUARY 1, 1977



SCHEDULE A

Item 1: (a) General Motors Corporation (Electro-Motive
Division), a Delaware corporation, La Grange,
Illinois 60525.

(b) FMC Corporation, a Delaware corporation,
4700 Northwest Front Avenue, Portland, Oregon
97210.

(c) Pullman Incorporated (Pullman Standard divi-
sion), a-Delaware corporation, .200 South
Michigan Avenue, Chicago, Illinois 60604.

(d) General Electric Company, a New York corpora-
tion, 2901 East Lake Road, Erie, Pennsylvania
16501.

(e) PACCAR Inc, a Delaware corporation, 1400
North 4th Street, Renton, Washington 98055.

(f) ACF Industries, Incorporated, a New Jersey
corporation, 750 Third Avenue, New York,
New York 10017.

Item 2: (a) (General Motors Corporation (Electro-Motive
Division}): The Builder warrants that the
Equipment will be built in accordance with
the Specifications and the standards and
requirements set forth in Article 2 of the
Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement) and warrants that the Equipment
will be free from defects in material (except .
as to specialties incorporated therein which
were specified by the Railroad and not manu-
factured by the Builder) and workmanship
under normal use and service; the Builder's
obligations under this paragraph being limited
to making good at its plant any part or parts
of any unit of the Equipment which, within
two years after the delivery of such unit
to the Railroad or before such unit has been
in scheduled service 250,000 miles (whichever
event shall first occur), shall be returned
to the Builder with transportation charges



prepaid and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective.

This warranty of the Builder shall not apply
(i) to . any locomotive components which shall
have been repaired or altered unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to any
unit of the Equipment which has been subject
to misuse, negligence or accident.

This warranty i s e xp r e s sly i n 1 ieu of al 1
° ther_ warr^an t igs^_gjtg.£ggsed^or^j.mpligdx Tnc 1 uicH
Tng_a ny i mpTTecT wa , r r a n . t y ̂ o f ̂  me £ c h an t a bITi t y
or _f^itnessu_f or _ a^ particular^ purpose, _and
9. f all pther_o bligations ̂or 1 labT jTtle s on
the part of the- Build er , 'excegt^fgr ........... its
Qk̂ .gg.Ĵ ..J:9!J.§j_underr__Artlcj.es 2, 3,: 4 and _ 14
o f the ̂Agreement. -The ....... B uTTde r ne'Tt h e r ̂  a s s urne s
n o _r_a u t h or i z e s _ a n y ̂ pe r s o ̂ n ̂ t o_a s s u me f o r i t
any o t h e r 1 i a b i 1 i t y in c o n n e c t j. o n _ with _ _ t h e
const Auction and 1 delivery of the*" Equipment ,

The Builder further agrees with the Railroad .
that neither the inspection as provided in -
Article 3 of the Agreement, nor any examina-
tion, nor the acceptance of any units of
the Equipment as provided in Article 3 of
the Agreement shall be deemed a waiver or
a modification by the Railroad of any p'f its
rights hereunder.

The Builder further agrees to hold harmless
the Railroad from claims, costs and liability
to the Builder's employees arising out of and
in the course of their employment and while
on the Railroad's premises, or equipment except
when traveling as revenue passengers on the
Railroad's trains, and except that the Builder
shall not be liable for the Railroad's sole
negligence.

The Builder reserves the right to make change



in the design of, or add any improvements
to, units of the Equipment at any time without
incurring any obligation to make similar
changes or additions in respect of units
of Equipment previously delivered to the
Railroad.

(b) (FMC Corporation): The Builder warrants
that the Equipment will be built in accordance
with the Specifications and the standards
and conditions set forth in Article 2 of
the Conditional Sale Agreement to which this
Schedule is attached (hereinafter called
the Agreement), and, except in cases of
articles and materials specified by the
Railroad and not manufactured by the Builder ,
warrants the Equipment to be free from defects
in material and workmanship under normal use
and service, the liability of the Builder
under this warranty being limited, as the
Railroad may elect: (i) to repair of the
defect at the Builder's plant at Portland,
Oregon? or (ii) to replacement of the defective
part; or (iii) to the cost of repair or replace-
ment according to the AAR Code of Rules Govern-
ing Condition of and Repairs to Freight and
Passenger Cars with Interchange of Traffic,

The foregoing warranty of the Builder shall
begin at the time of delivery of a 'unit of
Equipment to the Railroad and terminate one
year after such delivery. Thi.ŝ  warranty is
expressly in^lieu of _all_other^_ warranties

on the par t_ of _the : Bu , ilder ,
~

- - — _ _
except for the patent indemnifTcation~Tncluded
in Article 14 of of the Agreement and except
as hereinafter provided in this Schedule A,
and the Builder neither assumes nor authorizes
any person to assume for it any other warranty
liability in connection with the construction
and delivery of the Equipment.

The Builder further agrees that the Railroad .
shall have the right to repair the Equipment
furnished by the Builder of its manufacture
and that repair parts for such equipment may
be made by, or for, the Railroad or purchased



in the open market, as the Railroad may deter-
mine; and it is agreed the Equipment may
be repaired by other railroads no matter
where the repair parts are obtained. This
agreement includes the right on the part
of the Railroad to purchase repair parts
for such Equipment in anticipation of breakage,
instead of waiting until the breakage actually
occurs before ordering the repair parts.

The Builder's patent indemnification set
forth in Article 14 of the Agreement does
not apply to designs, systems, processes
and formulae utilized by the Builder in or
about the construction of the Equipment, or
any unit thereof, as the result of specifica-
tion by the Railroad, other than for patents
or other rights controlled by the Builder;
and the Railroad shall indemnify and save
harmless the Builder and/or manufacturer
and the Vendor for the use of any designs,
systems, processes and formulae utilized
by the Builder in or about the construction
of the Equipment, or any unit thereof, as
the result of specification by.the Railroad,
as against any patent infringement claims
or damages as specified in said Article 14,
other than for patents or other rights con-
trolled by the Builder.

The Builder will hold harmless the Railroad
from claims, costs and liability to Builder's
employees arising out of and in the course
of their employment and while on the Railroad's
premises or equipment except when traveling
as revenue passengers on the Railroad's trains.

(c) (Pullman Incorporated {Pullman-Standard divi-
sion}): The Builder warrants that the Equip-
ment will be built in accordance with the
Specifications and the standards and require-
ments set forth in Article 2 of the Conditional
Sale Agreement to which this Schedule is
attached (hereinafter called the Agreement)
and warrants the Equipment will be free from
defects in material (except as to specialties
incorporated therein specified by the Railroad



and not manufactured by the Builder) and
workmanship and design under normal use and
service, the Builder's obligation under this
Item 2 being limited to making good at its
plant any part or parts of any unit of Equip-
ment which shall, within one year after the
delivery of such unit of Equipment to the
Railroad, .be returned to .the . Builder with .. -
transportation charges prepaid and which
examination by the Builder shall disclose to
its satisfaction to have been thus defective.

The jEor ego ing ̂  warranty ̂j.g_exgressly .^.
of aljl other ̂ warrant ies , expressed^ or __ impl j ed_,
inc 1 ud ing_ anv^ im|> 1 ied me r chant ab 1 1 i tv_ or
fitness^ for a ̂ par t ic u 3. ajr _pu , r go se , ̂  and ; of
gl^^ther_ob_liqatioris_jor_3.j.etbil i t^es_on the
part_of_ the Builder, excggt^oF^ts^obTi£ations
ujider__ArtTcTe s__2 ̂..3-̂13' -£D̂  14 of the : Agreement,
and_the ̂  Builder neither assumes _ nor ̂ author i_z_es'
any _gerspn to assume for it any _ o t h e £_ 1 L a b i 1 i t y
in connection with the c o n s t r u c t i o n o f t he

except as afoicesa id . _ 1 1 ̂ is^ f :ur the£ijun,dgr stood
and agreed tha t i n no e ven t^ s h a 1 1 the B u i Ide r
be liable^ jEor Indirect or conseguent ia 1 d_ama_2e£
of any kind.

The Builder further agrees with the Railroad
that neither the inspection provided in Article
3 of the Agreement., nor any examination, nor
the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(d) (General Electric Company): The Builder
warrants that the Equipment will be built
in accordance with the Specifications and
the standards and requirements referred to
in Article 2 of the Conditional Sale Agreement
to which this Schedule is attached (hereinafter
called the Agreement) and warrants the equip-
ment will be free from defects in material
(except as to specialties incorporated therein
that are not of the Builder's own specification
or design) and workmanship under normal use



and service? the Builder's obligations under
this paragraph being limited to making good
at its plant any part or parts of any .unit
of the Equipment which, within one year after
the delivery of such unit to the Railroad,
shall be returned to the Builder with trans-
portation charges prepaid and which the Build-
er's examination shall disclose to its satis-
faction to have been thus defective.

This warranty of the Builder shall not apply
(i) to any locomotive components which shall
have been repaired or altered, unless repaired
or altered by the Builder or its authorized
service representatives, if, in its judgment,
such repairs or alterations affect the stabil-
ity of a unit of the Equipment or (ii) to
any unit of the Equipment which has been
subject to misuse, negligence or accident.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF
ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE BUILDER, EXCEPT FOR ITS OBLIGATIONS
UNDER THE AGREEMENT. THE BUILDER NEITHER
ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME
FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OP THE
EQUIPMENT, EXCEPT AS AFORESAID.

In no event shall the Builder be liable for
special or consequential damages. The Build-
er's liability on any claim of any kind
including negligence, or for any loss or
damage arising out of, connected with, or
resulting from, the Agreement, or from the
performance or breach thereof, or from the
manufacture, sale, delivery, resale, repair
or use of any unit of the Equipment covered
by, or furnished under, the Agreement, shall
in no case exceed the Purchase Price of such
unit of the Equipment involved in the claim,
and upon the expiration of the warranty period
specified above all such liability shall
terminate. The Builder shall have no liability



for any unit of the Equipment or part thereof
which becomes defective by reason of improper
storage or application, misuse, negligence,
accident or improper operation, maintenance,
repairs or alterations on the part of the
Railroad or any third party other than the
Builder. The foregoing warranty shall consti-
tute the sole remedy of the Railroad arid
the sole liability of the Builder.

It is understood that the Builder has the
right to make changes in the design of, or
to add improvements to units of the Equipment
at any time without incurring any obligations
to install, at the Builder's expense, the
same or other locomotives sold by Builder.

The Builder further agrees with the Railroad
that neither the inspection as provided in
the Agreement, nor any examination, nor the
acceptance of any units of the Equipment
as provided in the Agreement shall be deemed
a waiver or a modification by the Railroad
of any of its rights under this Item 2.

(e) {PACCAR Inc): The Builder warrants that
the Equipment will be built in accordance
with the requirements, specifications and
standards set forth in Article 2 of the Con-
ditional Sale Agreement to which this Schedule
is attached (hereinafter called the Agreement)
and, except in cases of articles and materials
specified by the Railroad and not manufactured
by the Builder, warrants the Equipment to
be free from defects in material and workman-
ship under normal use and service, the liabil-
ity of the Builder under this warranty being
limited, as the Railroad may elect: (i) to
repair of the defects at the Builder's plant;
or (ii) to replacement of a defective part;
or (iii) to the cost of repair or replacement
according to the AAR Code of Rules Governinig
Condition of and Repairs to Freight and Pas-
senger Cars with Interchange of Traffic.
The Builder shall be given reasonable oppor-
tunity to verify any claim of defects in
workmanship or materials.



The foregoing warranty of the Builder shall
begin at the time of delivery of a unit of the
Equipment to the Railroad and terminate two
years after such delivery. THE BUILDER MAKES
NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. The Ra ilr oad' s r ight
under the .'.'for egging ̂warranty ;.. . . ^ ^ _ j a
and exclusive remedy and̂ thĵ 'BUĴ ^ -
no 2 1 i a b i 1 i t y j£ olF̂  1 o st pi o f Yt ' ' o F f o r i nd 1 r' e c t ,
i ncTd e n t a 1 , ̂  c on s e q u e n 1 1 al o r c oijiroer cla 1 1 g s_s e s .
Th is warranty is~expr]es~sly] in^lleu^of al l^other
warjrant ies e_xgr_es_s_or^._inip.l;ied on the par t of

paten t~IngemnTFica~, ^ i g ^ _ _ _ i m
t ion included ̂ in Articl¥~l4 of ^^^ t

6111 lder_ neither assumes nor author 1 zes_ ^ ^ ^
p e £S o n _ t o _a s s u me for i t any o the r . wa r r an ty _ TTa-
bil ity in connectTon w ith the construction and

The Builder further agrees with the Railroad
that neither the inspection as provided in
Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equip-
ment. as provided in said Article 3 shall-.' '
be deemed a waiver or a modification by the
Railroad of any of its rights under this
Item 2. •

The Builder will hold harmless the Railroad
from claims, costs and liability to the Build-
er's employees arising out of and in the
course of their employment and while on the
Railroad's premises or equipment except when
traveling as revenue passengers on the Rail-
road's trains.

(f) (ACF Industries, Incorporated): The Builder
warrants that the Equipment will be built
in accordance with the requirements, specifi-
cations and standards set forth in Article
2 of the Conditional Sale Agreement to which
this Schedule is attached (hereinafter called
this Agreement) and warrants the Equipment
will be free from defects in material (except
as to specialties incorporated therein which
were specified or supplied by the Railroad
and not manufactured by the Builder) and



workmanship under normal use and service,
the Builder's obligation under this Item
2 being limited to making good at its factory
any part or parts of any unit of the Equipment
which shall be returned to the Builder with
transportation charges prepaid, within one
year after the delivery of such unit to the
Railroad, and which the Builder's examination
shall disclose to its satisfaction to have
been thus defective. T h e__- f o re go in g _ • w a r r a n t y
of _ the Builder is expressly_in lieu of__al_l
o the r warrant i e s , expr e s s ̂ o r imp lTed~7~ i nc 1 ud ing
any^ imp! ied war r anty_ of mer chantab il i ty or
f i tness_ f :or^a_ gar t icular purpose ,^ and of

obligations o r 1 1 a b i 1 T t i e s u n d e r^ ^
Articles 2, x̂_.Ĵ _§n<^ 1 4 of t he Ag re e me n t ,
and the BuITder neTEBer assumes nor~authorizes
any person to assume for it any other liabil-
ity in connection with the construction and
delivery of the Equipment except as aforesaid.

The Builder further agrees that neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the accep-
tance of any units of the Equipment as provided
in said Article 3 shall be deemed a waiver
or a modification by the Owner-Trustee of
any of its rights under this Item 2.
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